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PART I — INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents
(a) The following documents are attached as exhibits to this Form:

Exhibit number Description

1 English translation of a press release, dated March 14, 2007, of The Daimaru,
Inc. (“Daimaru”) and Matsuzakaya Holdings Co., Ltd (“Matsuzakaya”)
announcing the establishrent of a holding company

2 English translation of a press release, dated April 9, 2007, of Daimaru and
Matsuzakaya announcing their preparation of a stock-transfer plan and details
regarding the establishment of a holding company. 2

3 English translation of the Notice, dated May 1, 2007, of the Ordinary Meeting
of Shareholders of Daimaru.

4 English translation of the Notice, dated May 1, 2007, of the Ordinary Meeting
of Shareholders of Matsuzakaya.

(b) Not applicable.
Item 2. Informational Legends

A legend complying with Rule 802(b) under the U.S. Securities Act of 1933, as
amended, is included in the English translation of the press release included as Exhibit 1.

PART II — INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
Not applicable.
PART II — CONSENT TO SERVICE OF PROCESS

Each of Daimaru and Matsuzakaya has previously filed with the Commission a written
irrevocable consent and power of attorney on Form F-X on March 14, 2007.

! Previously furnished to the Commission as part of Form CB on March 14, 2007.
2 Previously furnished to the Commission as part of Form CB on April 9, 2007.
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PART IV — SIGNATURES
After due inquiry and to the best of my knowledge and belief, I certify that the

information set forth in this statement is true, complete and correct.
The Daimary, Inc.

(-lii
By:

Name: Tsutomu Okuda
Title: Chairman and Chief Executive Officer

Date: May 1, 2007

TOKYO34402
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Matsuzakaya Holdings Cb., Ltd.

By: . ),i& 13 42

Name: Shunichi Samura
Title: President

Date: May 1, 2007

TOXYO:34402.1




EXHIBIT 3

TOKYO:34402.2



[Translation]
{Securities Code §234)

May 1, 2007

To Qur Shareholders:
: - Tsutorm Okuda
Chairman and Representative Director
_ The Daimaru, Inc.

1-7, 1-Chome, Shinsaibashi-Suji
Chuo-Ku, Osaka

Rute 802 Legend

This exchange oﬂ'qrorbusincsscomhimﬁonismadcforﬂmsecmiﬁesofafonigncompany. The
pffer is subject to disclosure requirements of a foreign country that are different from those of the United
Ktates. Financial statements included in the document, if any, have been prepared in accordance with
roreign accounting standards that may not be comparable to the financial statements of United States
Fompanies. : )

Tt may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers and
flirectors may be residents of a foreign country. You may not be able to sue a foreign company or its
hificers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult to
tompel & foreign company and its affiliates to subject themselves to a U.S. court’s judgments.

You should be aware that the issuer may purchase securities otherwise than under the exchange
pffer, such as in open market or privately negotiated purchases.

Notice of 123rd General Shareholders Meeting

We hope this finds you well. We are pleased to inform you that the 123rd General Shareholders Mesting
will be held as get forth below, and kindly request your attendance.

If you are unable to attend the General Shareholders Meeting, we would ask you to exercise your
voting right by one of the methods below.

(If voting right will be exercised by mail)

Please review the reference materials for the general shareholders meeting set out below (from page 3 to
page 60), indicate your vote on the Voting Right Exercise Form enclosed hierein, and return this form to be
received by us by 24:00 on Wednesday, May 23, 2007.

(If voting right will be exercised by Internet)

Please access the voting right exercise site (hitp://www.evote.ip/) specificd by us from your computer or
mobile telephone, use the login ID and temporary password'that are provided in the Voting Right Exercise
Form enclosed herein, review the reference materials for the general shareholders meeting atteched hereto
(from page 3 to page 60), follow the instructions on the screen, and imput your vote by 24:00 on Wednesday,
May 23, 2007.

We kindly ask you to review pages 61 to 62 of “Instructions on Exercising your Proxy” set out below, prior
to exercising your voting right by the Internet. :

1. Date and Time: 10:00 AM, Thursday, May 24, 2007



2. Venue: 3rd Floor, My Dome Osaka
2-5 Honmachibashi, Chuo-Ku, Osaka
(We previously held general shareholders meetings at the Osaka Chamber of
Commerce and Industry. However, as we expect large attendance of our
shareholders, we have decided to use the larger venue of My Dome Osaka,
located next to the Osaka Chamber of Commerce and Industry.)

- 3. Agenda of the General Shareholders Meeting

Matters to be reported: 1. Report on the management report and the consolidated and non-consolidated
financial statements, for the 123rd period (from March 1, 2006 to February 28,

g?olz)ciaortonmuIEOfanmxditonﬂ:c 123rd period consolidated financial
statements by an outside accounting auditor and the board of statutory auditors.
Matters to be resolved: . |
Item No. 1 Establishment of parent company by means of stock-transfer
Item No.2 Payment of officers bonus for fiscal 2006
Item No. 3 Appointment of 7 directors
Item No. 4 Appointment of 2 statutory auditors
4, Matters to be Determined upon Convocation
Piease refer to pages 61 to 62 of “Instructions on Exercising your Voting Rights.”

The Management report, consolidated financial statements, non-consolidated financial statements, and a
certified copy of the audit report are set forth in “The 123rd Period Report” (pages 1 to 43) attached hereto.

REQUEST

If you plan to attend the General Shareholders Meeting, we kindly ask that you submit the Voting
Right Exercise Form enclosed herein at the reception desk.

If revisions are made to reference materials for the general shareholders meeting, management
report, or consolidated and non-consolidsted financial statements, the changed items will be
uploaded to our Internet website (http://www.daimaru.co.jp/).



REFERENCE MATERIALS FOR GENERAL SHAREHOLDERS MEETING
Agenda Items and Reference Matters
Item No. 1 Establishment of wholly owning parent company by means of stock-transfer
1. Reason for aforementioned stock-transfer '

The volume of sales ofd:pm'nmntminlzpanasawholcindicatcsadownwudtrendducho,
amongst other causes, increasing competition transcending the sector and specific business categories, and
further industry consolidation will be ipevitable. In addition, as the consumption market is expected to
shrink due to a decrease in population, further corporate restructuring and integration is expected to occur,
creating a small mmmber of corporate groups with strong competitiveness. .

Under these difficult circumstances, Daimaru and Matsuzakaya Holdings Co., Ltd. (hereunder,
Matsuzakaya HD) determined that it is best for both of us to integrate the management of our companies, in
order to increase our corporate value through the effective utilization of our respective management
resources and know-how.

Tn order to best utilize our respective community-based businesses, we will promote the
management integration with a spirit of equality, respecting each other’s history and corporate culture
while maintaining the trade name of each department store.

The store locations of both companies’ department stores do not conflict. The combination of
Daimaru and Matsuzakaya HD is indeed optimal because Daimaru possesses top market share from the
Kansai area to the west, and Matsuzakaya HD possesses top market share in the Chubu area. This
integration will create a nation-wide network, with stores in major cities. We will further increase customer
satisfaction by strengthening product lines and services supported by the reinforced operational basis.

In order to maximize corporate value, we will optimize management resources, including
personnel, know-how, assets and financial strength of both companies, and quickly further increase
profitability and business efficiency. '

Both companies will together make efforts to increase corporate value, realize the synergies of
integration at an early stage, and establish a presence as the leading Japanese company, in quality and
quantity, in the reteil industry focusing on the department store business.

For achieving the aforementioned purposes, this agenda item is to ask for your approval on the
establishment of “J. FRONT RETAILING Co., Ltd.” as the wholly owning parent company, whereby
Daimaru and Matsuzakaya HD wiil become the wholly owned subsidiaries of J. FRONT RETAILING Co.,
Ltd. by method of stock-transfer under Article 772 of the Company Law (the “Stock Transfer’), conducted
jointly by Daimaru and Matsuzakaya HD.




2 Substance of stock-transfer plan
Stock-Transfer Plan (Copy)

The Daimaru, Inc. (“Daimaru”) and Matsuzakaya Holdings Co., Ltd. (“Matsuzakaya”) agreed to
perform a stock-transfer by method of joint stock-transfer, and we therefore jointly prepared a Stock-
Transfer Plan (this “Plan”) as follows:

Article 1 (Stock-Transfer)

Pursuant to this Plan, Daimaru and Matsuzakaya will perform a stock-transfer (“Stock-Transfer”)
under which the wholly owing parent company to be newly established by method of joint stock-transfer
(“Holding Company”) will acquire all issued shares of Daimaru and Matsuzakaya on the Date of Formation
of Holding. Company.

Article 2 (Purpose, Corporate Name, Location of Head Office, Total Number of Shares Authorized to be
Issued, and other Matters set forth in the Articles of Incorporation of Holding Company)

1. The purpose, corporate name, location of head office, and total number of shares authorized to be issued
of Holding Company are as follows:

(1) Purpose

The purpose of Holding Company shall be as set forth in Article 2 of the Articles of Incorporation
attached hereto as Attechment 1. '

(2) Corporate Name

Holding Company’s corporate name shall be “J. FRONT RETAILING Kabushiki Kaisha,”
rendered in English as “J. FRONT RETAILING Co., Ltd.”

(3) - Location of Head Office
The head office of Holding Company shall be located in Chuo-ku, Tokyo.
(C)) Total Number of Shares Authorized to be Issued

The total number of shares authorized to’ be issued by Holding Company shall be two billion
" (2,000,000,000) shares.

2. In addifion to the items set forth in Section 2.1, the matters to be prescribed in the Articles of
Incorporation of Holding Company shall be as sct forth in the Articles of Incorporation attached hereto as
Attachment 1.

Article 3 (Names of Directors and Statutory Auditors upon Incorporation, and Corporatc Name of Outside
Accounting Auditor upon Incorporation)

1. The names of the directors upon the incorporatioﬁ of Holding Company are as follows:
Kunihiko Okada

Tsutor Okuda

Ryoichi Yamamoto

Shunichi Sarmura



10

Toshiaki Tsushima
Kiyozo Kojima

Hiroto Tsukada

" Norio Yasumaga

Tsuyoshi Takayama

2. The names of the statutory auditors upon the incorporation of Holding Corpany are as follows:
Toshio Kido

Junji Nakapmira

Takeshi Furuta

Sadahiko Shimizu

Rokurou Tsuruta

3. The name of the outside accounting auditor upon the incorporation of Holding Company is as follows:
Ernst & Young ShinNihon

Article 4 (Shares Delivered upon the Stock-Transfer and Allotment)

_ 1. Holding Company will, upon the Stock-Transfer, deliver a same number of common stocks of Hdlding

Company as (i) the total mumber of shares of common stock issued of Daimaru as at the date immediately
prior to the Date of Formation of Holding Company mmitiplied by 1.4, and (ii) the total mumber of shares of
cormon stock issued of Matsuzakaya as at the date immediately prior to the Date of Formation of Holding
Company multiplied by 1, to the shareholders of Daimaru and Matsuzakaya (including beneficial
shareholders; hereunder, the same) recorded or entered in the final sharcholders register of Daimaru and
Matsuzakaya (inchiding beneficial shareholders register; hereunder, the same) on the date immediately
prior to the Date of Formation of Holding Company (ss defined in Article 7; hereunder, the same) in lieu of
the common stock held by the respective shareholders.

2. Holding Company will, upon the Stock-Transfer, allot 1.4 shares of common stock of Holding Company
per common stock owned by shareholders of Daimaru, and 1 share of common stock of Holding Commpany
per common stock owned by sharcholders of Matsuzakaya, to the sharcholders of Daimaru and
Matsuzakaya that are entered or recorded in the final shareholders register of Daimaru and Matsuzakaya on
the date immediately prior to the Date of Formation of Holding Company.

Article 5 (Amount of Stated Capital and Reserve of Holding Company)

The amounts of stated capital and reserve of Holding Company as of the Date of Formation of Holding
Company are as follows: , '

(1) Amount of stated capital
30 billion yen

{(2) Amount of capital reserve




7.5 billion yen
(3) Amount of carned reserve

¢ yen '
(4) Amount of capital surplus

The amount less the total of the amount in (1) and (2) above from the paid-in capital by
sharcholders upon the incorporation-type restructuring that is set forth in Paragraph 1, Article 83
of the Corporate Accounting Regulation.

(5) Amgount of carned surplus

0 yen _
Article 6 (Stock Acquisition Right Delivered upon the Stock-Transfer and Allotment)

1.
I Holding Company will, upon the Stock-Transfer, deliver to the holders of the 1st series stock
acquisiﬁonﬁglnsissuedbyDaﬁmu(thzdcmﬂsmasdwmbedmAUachnnMZ“First
Series of Stock Acquisition Rights of The Daimaru, Inc.,” hercunder, 1st Series Stock
Acquisition Rights of Daimaru) who were entered and recorded in the final stock acquisition
rights register of Daimaru on the day immediately prior to the Date of Formation of Holding
Company, in lieu of such 1st Series Stock Acquisition Rights of Daimaru, the same mmuber of
the 1st Series Stock Acquisition Rights of Holding Company (the details are as described in
Attachment 3 “First Series of Stock Acquisition Rights of J. FRONT RETAILING Co, Ltd.”;
hereunder, ist Series Stock Acquisition Rights of Holding Company) as the total number of
the 1st Series Stock Acquisition Rights of Daimaru as at the end of the day immedistely prior
to the Date of Formation of Holding Company (i.e., 120 stock acquisition rights; however, in
the event all or a portion of the 1st Series Stock Acquisition Rights of Daimaru are retired as a
result of exercise or other reasons on or after April 1, 2007 and on or prior to the day
immediately prior to the Date of Formation of Holding Company, the mumnber of such retired
- gtock acquisition rights will be subtracted from the 120 stock acquisition rights).
{2) Holding Company will, upon the Stock-Transfer, deliver to the holders of the 2nd series stock
acquhiﬁon-ﬁghwksuedbyDaM(&edmﬂsmmdwaﬂ)edhAmhM4"Swond
Series of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 2nd Serics Stock
AcqxﬁsiﬁmmghmofDahnuu)whomemadmdmordedmﬂmﬁmlmkacQIﬁSiﬁm
rights register of Daimaru on the day immediately prior to the Date of Formation of Holding
. Company, in lieu of such 2nd Series Stock Acquisition Rights of Daimaru, the same number
of the 2nd Series Stock Acquisition Rights of Holding Company (the details are as described
in Attachment 5 “Second Series of Stock Acquisition Rights of J. FRONT RETAILING Co.,
Ltd.”; hereunder, 2nd Series Stock Acquisition Rights of Holding Company) as the total
sumber of the 2nd Series Stock Acquisition Rights of Daimaru as at the cnd of the day
immediately prior to the Date of Formation of Holding Company (i.e., 155 stock scquisition
rights; however, in the event all or a portion of the 2nd Series Stock Acquisition Rights of
Daimaru are retired as a result of exercise or other reasons on or after April 1, 2007 and on or
prior to the day inxmediately prior to the Date of Formation of Holding Company, the number
- of such retired stock acquisition rights will be subtracted from the 155 stock acquisition
rights).
3) Holding Company will, upon the Stock-Transfer, deliver to the holders of the 3rd series stock
acquisition rights issued by Daimaru (the details are as described in Attachment 6 “Third
Serits of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 3rd Series Stock
‘Acquisition Rights of Daimaru) who were entered and recorded in the final stock acquisition
rights register of Daimaru on the day immediately prior to the Date of Formation of Holding
Company, in lieu of such 3rd Series Stock Acquisition Rights of Daimaru, the same number
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of the 31d Series Stock Acquisition Rights of Holding Company (the details are as described
in Attachment 7 “Third Series of Stock Acquisition Rights of J. FRONT RETAILING Co.,
Ltd.”"; hereunder, 3rd Series Stock Acquisition Rights of Holding Company) as the total
number of the 3rd Series Stock Acquisition Rights of Daimaru as at the end of the day
immediately prior to the Date of Formation of Holding Company (i.¢., 240 stock acquisition
rights; however, in the event all or a portion of the 3rd Series Stock Acquisition Rights of
Dairparu are retired as a result of exercise or other reasons on or after April 1, 2007 and on or
prior to the day immediately prior to the Date of Formation of Holding Company, the number
of such retired stock acquisition rights will be subtracted from the 240 stock acquisition
rights). .

Holding Company will, upon the Stock-Transfer, deliver to the holders of the 4th series stock
acquisition rights issued by Daimaru (the details afe as described in Attachment 8 “Fourth
Series of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 4th Series Stock
Acquisition Rights of Daimaru) who were entered and recorded in the final stock acquisition
rights register of Daimaru on the day immediately prior to the Date of Formation of Holding
Company, in lieu of such 4th Series Stock Acquisition Rights of Daimar, the same number
of the 4th Series Stock Acquisition Rights of Holding Company (the details are as described
in Attachment 9 “Fourth Series of Stock Acquisition Rights of J. FRONT RETAILING Co.,
Ltd.”; hereunder, 4th Series Stock Acquisition Rights of Holding Company) as the total
pumber of the 4th Series Stock Acquisition Rights of Daimaru as at the end of the day
immmediately prior to the Date of Formation of Holding Company (i.c., 240 stock ecquisition
rights; however, in the event all or a portion of the 4th Series Stock Acquisition Rights of
DninmuummﬁredasnrcsuhofmciscmoﬂnimsonsonoraﬂmAprﬂ 1, 2007 and on or
prior to the day immediately prior to the Date of Formation of Holding Company, the number
of such retired stock acquisition rights will be sul:lvtracmd from the 240 stock acquizition
rights). ! .

Holding Company will, upon the Stock-Transfer,'deliver to the holders of the 1-1st series
stock acquisition rights issued by Matsuzakaya (the details are as described in Attachment 10
“]-1st Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.,” hereunder, 1-1st Series
Stock Acquisition Rights of Matsuzakaya) who were entered and recorded in the final stock
acquisition rights register of Matsuzakaya as of the day immediately prior to the Date of
Formation of Holding Company, in lieu of such 1-1st Series Stock Acquisition Rights of
Matsuzakaya, the same mumber of the 5th Series Stock Acquisition Rights of Holding
Company (the details are as described in Attachnient 11 “Fifth Series of Stock Acquisition
Rights of J. FRONT RETAILING Co., Ltd.”; hereunder, Sth Series Stock Acquisition Rights
of Holding Company) as the total number of the 1-1st Series Stock Acquisition Rights of
Matsuzakays as at the end of the day immediately prior to the Date of Formation of Holding
Company (i.e., 125 stock acquisition rights; however, in the event all or a portion of the 1-1st
Series Stock Acquisition Rights of Matsuzakaya are retired as a resuit of exercise or other
reasons on or after April 1, 2007 and on or prior to the day immediately prior to the Date of
Formation of Holding Company, the mumber of such retired stock ecquisition rights will be
subtracted from the 125 stock acquisition rights). ‘ :

Holding Company will, upon the Stock-Transfer, deliver to the holders of the 1-2nd series
stock acquisition rights issued by Matsuzakaya (the details are as described in Attachment 12
“1.2nd Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.,” hereunder, 1-2nd
Series Stock Acquisition Rights of Matsuzakeya) who were entered and recorded in the final
stock acquisition rights register of Matsuzakaya as of the day immediately prior to the Date of
Formation of Holding Company, in lieu of such 1-2nd Series Stock Acquisition Rights of
Matsuzakaya, the same number of the 6th Series Stock Acquisition Rights of Holding
Company (the details are as described in Attachment 13 “Sixth Series of Stock Acquisition
Rights of J. FRONT RETAILING Co., Ltd.”; hereunder, 6th Series Stock Acquisition Rights
of Holding Company) as thie total number of the 1-2nd Series Stock Acquisition Rights of
Matsuzaknys as st the end of the day immediately prior to the Date of Formation of Holding
Company (i.c., 300 stock acquisition rights; however, in the event all or a portion of the 1-2nd
Series Stock Acquisition Rights of Matsuzakaya are retired as a result of exercisc or other
reasons on or after April 1, 2007 and on or prior to the day immediately prior to the Date of

' .
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Formation of Holding Company, the number of such retired stock acquisition rights will be .
subtracted from the 300 stock acquisition rights).

-2, '

(1) Holding Company will, upon the Stock-Transfer, allot the 1st Series Stock Acquisition Rights of
Holding Company, by a ratio of one 1st Series Stock Acquisition Rights of Holding Company per
1st Series Stock Acquisition Rights of Daimaru, to the holders of the 1st Senies Stock Acquisition
RighlxofDaimamthatwmcntmdormcordedinﬂmﬁnalsmckacquisiﬁonrightsmgisﬁerof
Daimaru as of the date immediately prior to the Date of Formation of Holding Company.

(2) Holding Company will, upon the Stock-Transfer, allot the 2nd Series Stock Acquisition Rights of
Holding Company, by a retio of one 2nd Series Stock Acquisition Rights of Holding Company per
2ndSen'esStockAcquisiﬁonRightsofDaimam,toﬂmholdmoftthndSerimStock
Acquisition Rights of Daimaru that were entered or recorded in the final stock acquisition rights
register of Daimaru as of the date immediately prior to the Date of Formation of Holding
Company. ' :

(3) Holding Company will, upon the Stock-Transfer, allot the 3rd Series Stock Acquisition Rights of
Holding Company, by a ratio of one 3rd Series Stock Acquisition Rights of Holding Company per
3rd Series Stock Acquisition Rights of Daimaru, to the holders of the 3rd Series Stock Acquisition

: RighmofDainmuﬂmmcmmedmmmdedinﬂnﬁndsmckacq\ﬁsiﬁmﬁghmugiMOf
~ Daimaru as of the date immediately prior to the Date of Formation of Holding Company.

(4) Holding Company will, upon the Stock-Transfer, allot the 4th Series Stock Acquisition Rights of
Holding Company, by a retio of one 4th Series Stock Acquisition Rights of Holding Company per
4th Series Stock Acquisition Rights of Daimaru, to the holders of the 4th Series Stock Acquisition
R.ightsofDaixm:ruthalwercentcmdormcordodinthefmnlstockacqtﬁsiﬁonﬂghtsregisterof
Dairaru as of the date immediately prior to the Date of Formation of Holding Company.

(5) Holding Company will, upon the Stock-Transfer, allot the Sth Serics Stock Acquisition Rights of
Holding Company, by a ratio of one 5th Series Stock Acquisition Rights of Holding Company per
1-1st Series Stock Acquisition Rights of Matsuzakaya, to the holders of the 1-1st Series Stock
Acquisition Rights of Matsuzakaya that were entered or recorded in the fipal stock acquisition
rights register of Matsuzaknya as of the date immediately prior to the Date of Formation of
Holding Company. i

(6) Holding Company will, upon the Stock-Transfer, allot the 6th Series Stock Acquisition Rights of
Holding Company, by a ratio of one 6th Series Stock Acquisition Rights of Holding Company per
1-2nd Series Stock Acquisition Rights of Matsuzakaya, to the holders of the 1-2nd Series Stock
Acquisition Rights of Matsuzakaya that were entered or recorded in the final stock acquisition
rights register of Matsuzakaya as of the date immediately prior to the Date of Formation of
Holdmg Company.

Article 7 (Incorporation Date of Holding Company)

The date to register the Holding Company's incorporation (the “Date of Formation of Holding
Company”) shall be September 3, 2007. However, this date may be changed upon discussions between
Daimaru and Matsuzakaya, in the event of necessity for procedures of the Stock-Transfer or other reasons.
Article 8 (Geperal Shareholders Meeting to Approve the Plan) |

1. Daimaru will call a general shareholders meeting on May 24, 2007, and request an approval for the Plan
and approval for items required for the Stock-Transfer. ' _

2. Matsuzakaya will call a general sharcholders meeting on May 24, 2007, and request an approva! for the
Plan and approval for items required for the Stock-Transfer.

Anticle 9 (Listing and Administrator of Shareholders Register)

1. It is intended that Holding Company will list its shares on the Tokyo Stock Exchange, the Osaka
Securities Exchange and the Nagoya Stock Exchange on the Date of Formation of Holding Company.

|
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2. The administrator of the shareholders register of Holding Company will be Mitsubishi UFJ Trust and
Banking Corporation.

Article 10 (Distribution of Surpluses)

1. Daimaru may distribute surpluses with a limit of 6 yen per share to shareholders or registered pledgees
that are entered or recorded in the final shareholders register as at February 28, 2007.

2. Daimaru may distribute surpluses with a limit of 6 yen per share to shareholders or registered pledgees
that are entered or recorded in the final shareholders register as at August 31, 2007.
|

3. Matsuzakaya may distribute surpluses with a Ymit of 4 yen per share to sharcholders or registered
pledgees that are entered or recorded in the final shareholders register as at February 28, 2007.

4. Matsuzakaya may distribute surpluses with a limit of4§tnpershucmshmtm1dasmm§imﬁ
pledgeesthatmcntemdorreoordedmﬂnﬁnalshmholdmregim“atAugusﬂl,ZOO?.

5. Except as provided in the preceding four paragraphs, Daimaru and Matsuzakaya shall not resolve the
distribution of surphises with a record date that is prior to the Date of Formation of Holding Cormpany,
dnringlhcperioduptotheDatcofFornnﬁonofttholdmgCompanynﬁerthecteationofttdsPlan.

Article 11 (Administration of Corporate Assets)

Dmmmmnmmmmmmmmﬁmmmm@of
assetswiththedutyofduccamofagoodnmm;cr&omﬂwmationofthisﬂmmﬁlthcbaﬁcof
Formation of Holding Company. Also, if actions may impact the assets, rights or obligations of Daimaru
or Matsuzakaya significantly, suchacﬁonsshnnbeperformpdupondimsionsbetwemDaﬁnamand
Matsuzakays.

Article 12 (Effectiveness of this Plan)

This Plan will no longer be effective if the Plan or jtems required for the Stock-Transfer are not
approvedatciﬂmofﬂwgcnnnlshmehbldcrsmeeﬁngofbaimummmayamdaAIﬁcle 8.

.Article 13 (Modification to Terms and Conditions of Stock-Transfer, and Suspension or Cancellation of

Stock-Transfer)

If, during the period from the creation of this Plan up to the Date of Formation of Holding
Company,thmmmmialchangesmthestmcofﬁmncialcondiﬁonsmmanagingoondiﬁonsof
Daimaru or Matsuzakaya, critical obstacles to the implementation of the Stock-Transfer occur or are found,
orthenchievcmentofobjecﬁv&inﬂ:isﬂanbecomdiﬂicnlt,thctem:mandcondiﬁonsofth:Stock—
Transfer and other details of this Plan may be modified, or the Stock-Transfer may be suspended
cancelled, upon discussions between Daimarn and Matsuzakaya.

Article 14 (Discussion)

In sddition to the items set forth under this Plan, items not set forth in this Plan and other items
required for the Stock-Transfer will be set forth upon separate discussions between Daimaru and
Matsuzakaya. ' : _

To evidence the creation of this Plan, the original will be executed in duplicate, and each party
hereto will retain ope copy upon placement of the name and seal of Daimaru and Matsuzekaya.

April 9, 2007




15

Matsuzakaya:

Tsutonm Okura, Chairman and CEO [seal]
The Daimaru, Inc.
7-1 1-Chome, Shinsaibashi-Suji, Osaka

Shunichi Samura, Representative Director and President [seal]
Matsuzakaya Holdings Co, Ltd.
16-1 Sakae 3-Chome, Naka:Ku, Nagoys
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Attachment ]
J. FRONT RETAILING Co., Ltd.

(the “Company”)
Articles of Incorporation
Chapter 1: General Provisions
(Trade Name)
Article 1 The name of the Company is J. Front Retailing Kabushiki Kaisha, and shall be indicated
in English as J, FRONT RETAILING Co., Ltd.
{Objective) -
Article 2 The objective of the Company. is to perform the following businesses:
1. Control or administration of the business of companics carrying out the following businesses

or foreign companies carrying out the equivalent businesses of such businesses through
owning their shares or equity interests:

(1) Department store business;

(2) Retail business; _ : -

3 Sdzofsﬂgmhacm,d:ugs,drugsformimls,mdicdeqmﬁpmgankindsofﬁqmr,
ﬂceandoﬂ:ergmm,msmemmeqtﬁpmtlonzryﬁckm,cud,dicemdboud
games, guns and swords; ;

(4) Sale of agrichemicals, industrial pharmaceuticals, low explosives, toxicants and
deleterious substances;

(5) Photography business, beauty business, hairdressing and barber businesses, food and
beverage business, dry cleaning business, antique and thrift goods sales business,
travel business, tailoring business, printing and publishing businesses, publicity
agency business, hotel and inn businesses, foreign currency exchange business and
financing business; ' ‘

(6) Installment sales business and instaltment purchase mediation business for mail order
and credit card businesses for clothing, sundries, office equipment, sporting goods,
jewelry and precious metals, art work, furniture, home electronics, daily convenience
goods and food;

(7) Leasing and brokering/agent business covering clothing, sundries, office equipment,

- spo:ﬁnggoods,jewehyandpreciommls,mworhﬂnnime,homclewonics,
daily convenience goods, travel goods, telecommumication and office equipments,
conmercial vehicles, showcase fixtures, and fixtures and fittings for stores;

(8) Product inspection business covering clothing, sundrics, office equipment, sporting
goods, jewelry and precious metals, art work, furniture, home electronics, daily
convenience goods and food, and related consulting businesses; :

(9) Management of game facilities, parking lots, laundromats, stone spa facilities, and
sports and cultural facilities; _

(10)Management of clinics, nursery, vocational schools and sports and culture classes;

(11)Sales and mediation businesses covering membership relating to all kinds of sports
and mercbership to sports and lodging facilities; ‘

(12)Life insurance soliciting business, nom-life insurance brokerage business and
insurance brokerage business based upon the Automobile Liability Security Law;

(13) Video software and film production and sales business and all kinds of box office
business in film and shows;

(14)Mamfacturing and sales of furniture, cosmetics, food, snacks, beverages, ice cream
and other cold/frozen dairy desserts, and dairy products;

(15)Agent buginess for wholesale and import and export businesses and commercial
transactions;

(16)Contractor business and design, management and implementation of all kinds of
construction work inchuding structural engineering and interior design; .
(17)Sales, leasing and management of real estate and vessels, and their brokerage

businesses; ' :
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(18)Building cleaning business, business of maintcnance and management of premises
and security business based upon the Security Service Law;

(19) Contractor business and leasing business of ceremonial functions;

(20)Cargo transportation and handling business, general passenger vehicle transportation

~business, logistics business, trsnsportation brokering business, and warehousing

business; ! .

(21)investigation, planming, design and management business operations relating to
development of commercial facilitie!s, urban development and commmmity
development; ! .

(22) Ownership and usage of marketable securities, land and constructions;

{23) Subcontractor business and businesses relating to contracting business operations;

(24)Credit report business, bill collections business, calculations operation consignment
business and information processing services business;

(25)Consignment business vnder the Law Concerning Consignment of Postal Counter
Services, and sales business covering stamps and duty stamps;

(26) Workforce dispatch business; !

{(27)For-fee job placement business; i o

{28) Training business relating to cducation :lmd skills development and enhancement of
personnel;

(29) Consignment of store management and sales businesses covering clothing, sundries,

. office equipment, sporting goods, jewelry and precious metals, art work, furniture,

home electronics, daily convenience goods and food;

(30) Consulting operations relating to over-the-counter sales and store operations; and

(31) Al operations incidental or relating to any of the items above.

2. All operations incidental or relating to the preceding paragraph.
i
(Location) : .
Axticle 3 The Company shall have its head office in Ctlmo-Ku, Tokyo.
(Organizational Elements) !
Article 4 The Company shall have the following organizational elements, in addition to
Shareholders Meetings and Directors: : '
(1) Board of Directors; !
(2) Corporate Auditors; :
(3) Board of Corporate Auditors; and ;
(4) Outside Accounting Auditor !
s |
(Method of Giving Public Notice) [
Article 5 The method of giving public notice of the Company shall be electronic announcement.
However, in the event public notice cannot be made by electronic announcement due to
‘accidents or other unavoidable causes, public notice shall be made in The Nihon Keizai
Shimbun. |
i
Chapter 2: Sharo;s
i
(Total Number of Issuable Shares) ; .
. Article 6 Total number of shares authorized to be issued by the Company shall be 2 billion shares.
(Issuance of Share Certificates) |
Article 7 The Company shall issue share certificates for its shares.

|
|
|
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(Number of Shares Constituting One Voting Unit and Non-Issuance of Share Certificates for Fractional

Unit Shares) .

Article 8 The number of shares constituting one voting unit of the Company shall be 1,000 ghares.
The Company shall not issue any share certificates representing shares of less than the
number of shares constituting one voting unit (“Fractional Unit Shares™), notwithstanding

. the provision of the preceding article. However, the preceding sentence shall not apply if
otherwise stipulated by the share handling rules of the Company.

(Rights to Fractional Unit Shares)

Article 9 Any shareholder of the Company (including a beneficial sharcholder; each a
“Shareholder™) holding Fractional Unit Shares may not exercise any rights other than the
following rights with respect to such Fractiopal Unit Shares:

(1) the rights listed in the items of paragraph 2 of Axticle 189 of the Company Law;

(2) the right to make a demand pursuant to the provisions of paragraph 1 of Article 166
of the Company Law;

(3) the Tight to receive allotments of offered shares and allotments of offered stock
acquisition rights in accordance with the number of shares held by such Shareholder;
and .

(4) the right to make a demand as mentioned in the following article.

(Additiona! Purchase of Fractional Unit Shares) -

Article 10 Any Shareholder holding Fractional Unit Shares may, pursuant to the Company’s share
handlingnﬂes,dcnnndthatﬂmCompanyseﬂmhmnnbexofsharesasmay,wgeﬂm
with the number of such Fractional Unit Shares, constitute the number of shares totaling
uncvoﬁngmit(suchdmndbeinglmeimﬁermfmedmasa"mmmdfmAddﬁonal
Purchase™), However, the preceding sentence shall not apply to a Demand for Additional
Purchase where the Company owns no transferable treasury stocks.
TheﬁnﬁngandthewaytomkcaDemndforAddiﬁomlehasgahnllbegovcrmdby
the rules established by the Board of Directors.

(Sharcholder Register Manager)

Article 11 The Company shall have a sharcholder register manager.
The shareholder register manager and its place of business shall be designated by a
resolution of the Board of Directors, and public notice thereof shall be given.
The preparation and storage of the sharcholders register (including the beneficial
shareholder register; the same shall apply hereafier), register of stock acquisition rights
and lost-share-certificate register of the Company and other administrative affairs relating
to such registers shall be commissioned to the shareholder register manager, and the
Company shall not handle such affairs.

(Share Handling Rules) !

Article 12 The handling of shares and stock acquisition rights of the Company, procedures for
exercising rights of sharcholders, and fees and charges therefor shall be govemnsd by laws
and regulations, these Articles of Incorporation and the rules established by the Board of
Directors.

Chapter 3: Shareholders’ Meeting

(Timing of Convening Shareholders’ Mecting)
Article 13 An annual Shareholders Meetings shall be convened in May of cach year, and an
. extraordinary Shareholders” Meetings shall be convened whenever necessary.
(Record Date for Annual Shareholders’ Mecting) :
Article 14 The record date for the voting rights of the armual Shareholders’ Meeting shall be the last
day of February of each year.
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(Term of Office of Directors)

. Article 22 The term of office of a director shall expire at the end of the anmual Sharcholders’
Meeﬁnghtmh&smmchmtbmmwSycumdmgﬁmhmyeuaﬁuW
clection to office. :

(Representative Director)

{Person with Convocation Right and Chairperson)

Article 15 . A Shareholders’ Mecting shall be convened by the Director-President, who shall act as
chairperson at the meeting.
In case of the mability of the Director-President to so act, any one of the other Directors
shall act in his’her place in accordance with an order previously determined by 2
resolution of the Board of Directors. )

(Place of Convocation)
Article 16 Shareholders® Mestings of the Company shall be copvened within the wards of Tokyp.

(Internet Disclosure of Reference Materials for Sharcholders’ Meetings and Deemed Provision)

Article 17 Upon convocation of a Sharcholders’ Meeting, the Company may be deemed to have
providedﬂminfmﬁonrelaﬁngmthemtwrstobedmcnbedorindicatedinthc
reference materials for the shareholders’ meeting, business report, non-consolidated
mwmﬁngmmnmwwnsoﬁdawdaccmmﬁngmmmcnfs,mﬂwmholdemby
disclosure through the Internet in accordance with the applicable Ministry of Justice

Order.
(Method of Resolution) :
Amticle 18 Unless otherwise prescribed by laws and regulations or these Articles of Incorporation, a

resolution of 8 Sharehoiders’ Mecting shall be adopted by a majority of the voting rights
of Sharcholders who are entitled to exercise voting rights (each a “Voting Shareholder”™)
and are present at such meeting, _

A special resohution as mentioned in Article 309, paragraph 2 of the Company Law shall
be adopted when Shareholders holding at least one-third (1/3) of the voting rights of the
Voting Shareholders are present at such meeting and by at least two-thirds (2/3) of the
voting rights of such Shareholders present. | _ :

(Exercise of Voting Right by Proxy)

Article 19 A Shareholder may designate another Shareholder with voting rights to exercise the
designating Sharcholder's voting right. However, each such Shareholder or proxy shall
submit 2 document evidencing their proxy power to the Company at each Shareholders’
Meeting.

Chapter 4: Directors and Board of Directors

(Number of Directors)

- Asticle 20 The Company shall have 12 or fewer Directors.

(Method of Elsction of Directors) _ - }
Article 21 The Directors shall be elected at a Sharcholders’ Meeting. (
A resolution for the election of Directors shall be adopted when Shareholders holding at '
least one-third (1/3) of the voting rights of the Voting Sharcholders are present at a
Shareholders’ Meeting and by a majority of such voting rights.
No cumulative voting may be used for a resolution to elect Directors.

Article 23 The Board of Directors shall appoint a Representative Director by its resolution.
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(Directors with Specific Titles)

Article 24 The Board of Directors may appoint one Director-Chairperson and one Director-
President by its resolution.

(Convocation of a Meeting of the Board of Directors)

Article 25 The convocation notice of a méeting of the Board of Dircctors must be given 3 days prior
10 the scheduled date of such meeting. However, in case of emergency, this notice period
may be shortened.

(Omission of a Resolution of the Board of Directors)
Article 26 ArmolutionoftthoardofDirectorsshallbcdncnwdmhavcbecnadopteduponﬂxc
. fulfillment of the requirements of Article 370 of the Company Law.

(Rules of the Board of Directors)

Axticle 27 Unless otherwise prescribed by laws and regulations or these Articles of Incorporation,
matters relating to the Board of Directors shall be prescribed by the rules of the Board of
Directors established by the Board of Directors.

(Advisor)

Article 28 An advisor may be appointed by a resolution of the Board of Directors.

(Exemption of Liability of Board of Directors)

Article 29 The Company may exempt Dircctors (including those who were previously Directors)
ﬁomﬁahﬂityfordamgesfmthcnegligemeoﬁhehduﬁesmﬂleemmwmimdby
Inws and regulations pursuant to the provisions of paragraph 1 of Article 426 of the
Company Law by a resolution of the Board of Directors.

(Limited Liability Agreement with Outside Directors) | :

Article 30 The Company and each Outside Director may execute an agreement limiting the liability
for damages for negligence of his/her duties pursuant to the provisions of paragraph 1 of
Article 427 of the Company Law. However, the maximm amount of liability under such
agteement shall be the higher of the previously stipuiated amount of not less than

12,000,000 yen or the amount fixed by laws and reguiations.

Chapter 5: Corporate Auditors and Board of Corporate Anditors

- (Number of Auditors)

Article 31 The Company shall have 5 or fewer Corporatz Auditors.

{Method of Election of Corporate Auditors)

Article 32 The Corporate Auditors shall be elected at a Sharcholders” Meeting.
A resolution for the election of Corporate Auditors shall be adopted when Sharcholders
bolding at least one-third (1/3) of the voting rights of the Voting Sharcholders are present
at a Shareholders’ Meeting and by a majority of such voting rights.

(Temm of Office of Corporate Auditors)

Article 33 The term of office of a Corporate Auditor shall expire at the end of the annual
Shareholders’ Meeting that relates to the latest business year ending within four years
after his/her election to office.

The term of office of a Corporate Auditor who has been clected to fill a vacancy caused
by a Corporate Auditor resigning before the expiry of his/her office shall expire at the
tiree when the remaining term of his/her predecessor would have expired. :

(Fulitime Corporate Auditors)
Article 34 The Corporate Auditors shall elect one or more fulltime Corporate Auditors.
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(Notice of a Meeting of the Board of Corporate Auditors) '

Article 35 The convocation notice of a meeting of the Board of Corporate Auditors shall be
dispatched to each Corporate Auditor at least three (3) days before the scheduled date of
such meeting. However, in case of emergency, such notice period may be shortened.

{Rules of the Board of Corporate Auditors) _

Article 36 Unless otherwise prescribed by laws and regulations or these Articles of Incorporation,
matters concerning the Board of Corporate Auditors shall be prescribed by the rules
established by the Board of Corporate Auditors.

{(Exemption of Liability of Corporate Auditors)

Article 37 The Company may exempt Corporate Auditors (including those who were previously
Corporate Auditors) from the liability for damages for negligence of their duties to the
extent permitted by laws and regulations pursuant to the provisions of paragraph 1 of
Article 426 of the Company Law by & resolution of the Board of Directors.

(Limited Liability Agreement with Outside Corporate Auditors) ‘
Axticle 38 The Company and each Corporate Auditor' may execute an agreement limiting the
‘ liability for damages for negligence of their duties pursuant to the provisions of
paragraph 1 of Article 427 of the Company Law. However, the maximum amount of
linbility under such agreement shall be the higher of the previously stipulated amount of
not less thap 12,000,000ymortheanmuniﬁxiedbylawsandmgtﬂaﬁons.

Chﬁpter 6: Awountiﬁg

(Business Year) .
Article 39 Thcbusimssycaroftthompanyshallbelywﬁ-omMmhlofeachycuwthccnd
of February of the following year. |

(Decision-making Body for Dividends of Surplus)

Article 40 The Company shall determine, unless otherwise prescribed by laws and regulations, the
matters prescribed in the items of paragraph 1 of Article 459 of the Company Law (such
as dividends of surplus) by a resohution of the Board of Directors without a resolution of
a Shareholders’ Meeting. ' :

(Record Date for Dividends of Surplus) ;
Article 41 The record date for year-end dividends of the Company shall be the last day of February
of each year. '

The record date for interim dividends of the Company shall be August 31 of each year.
In addition to dividends set forth in the preceding two paragraphs, dividends of surplus
may be paid by prescribing the record date.

(Exclusion Period of Dividends)

Article 42 In the case of dividends in cash, the Company shall be released from the obligation to pay
dividends which have remained unclaimed for more than five years after the day on
which such dividends first became payable.

Chapter 7: Supplemental Provisions
(Initial Business Year)

Article 1 Notwithstanding the provisions of Article 39, the initial business year of the Company
shal be from the date of incorporation of the Company to the last day of February 2008.
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(Compensation to
Article 2

the Initial Directors and Corporate Auditors) -
The amount of compensation from the date of incorporation of the Company to the end of

the first annual Sharcholders’ Meeting (the “Initial Compensation Amount”) to the initial
Directors shall be within 50 million yen per month.

The Initia} Compensation Amount to the initial Corporate Auditors shall be within 7
million yen per month. ‘

(Removal of Supplemental Provisions) '
pmvisionsshal]bcrenmvedatthccndofﬂ::ﬁrstamnml

Article 3

These supplemental
Shareholders’ Meeting.



. - Attachment 2
First Series of Stock Acquisition Rights of The Daimam, Inc.
1.. Title of Stock Acquisition Rights
First Series of Stock Acquisition Rights ~

2. Class and Number of Shares Subject to the Stock Acquisition Right
120,000 shares of common stock of The Daimaru, Inc. (the “Company”). However, this figure
shall be reduced by the number of stock acquisition rights extinguished, multiplied by 1,000, since
Aprit 1, 2007 because they were exercised or for other reasons.

In the event the Company performs a stock split or reverse stock split, the number of shares that
are the subject of the stock acquisition rights shall be adjusted by the formula below. However,
such an adjustment shall only apply to the number of shares that arc the subject of the stock
acquisition rights which have not been exercised as of the relevant point in tie, and in the event
fractional shares are created as a result of the adjustment, such fractional shares shall be -
disregarded. '

Number of shares after adjustment = Numnber of shares before Idj'l.lsmt x Ratio of stock split {or reverse stock split)

3. Total Number of Stock Acquisition Rights
120 stock acquisition rights. However, this figure shall be reduced by the number of stock
acquisiﬁonﬂghEcxﬁnglﬁshedbewusethzymmdudorfmomammmsimeApﬂl 1, .
2007. (The munber of shares that are subject t» one stock acquisition right is 1,000 shares.
However, the same adjustment shall be madc in the event the adjustment to the number of shares
as set out in Section 2 above was made.)

4. Issue Price of each Stock Acquisition Right :
Eech stock acquisition right was issued without considmation.

5. Issue Date of each Stock Acquisition Right
Wednesday, September 25, 2002

6. Amount Paid Upon the Exercise of each Stock Acquisition Right
The amount of payment per share is 566 yen (as at April 9, 2007)
However, in the event the Company performs a stock split or reverse stock split on or after April 9,
2007, the amount of the paymesit shall be adjusted by the fornmla below, and any fractional
amount of less than 1 yen that is gencrated by this adjustment shall be rounded up.

1
Ratio of stock split or reverse stock split

Amount of payment after adjustment = Amount of payment before adjustment X

In addition, in the event the Company issues new shares or disposes of treasury stock at prices
below market value on or after April 9, 2007, the amount of the payment shall be adjusted by the
formmula below, and any fractional amount of less than 1 yen that is generated by this edjustment

shall be rounded up.
Amount of Amount of ]:“::']!;“ of shlrum x  Amount of payment or
. p:ﬁy;-Mt . p;rf;nmm < Sm outstanding di tof . dispasal price per share
i " adi ¢ Market vahie per share

Shares outstanding + NW of shares newly issucd cﬁisposod of

7. Exercise Period of Stock Acquisition Rights
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From September 25, 2002 to May 23, 2012

8..Conditions for Exercising Stock Acquisition Rights _

(1) A person who is allotted stock acquisition rights shall be required to hold the position of
director, statutory auditor or employee of the Company or a subsidiary of the Company at the time
the stock acquisition rights are exercised. However, if such person has resigned from the position
uponsatisfyinganappbintedtcrm,dicd,faccdmndatoryreﬁrmnt,orducmanyother
reasonable grounds, such person may exercise the stock acquisition rights for two (2) years from
the time of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and the
recipicnt of the stock acquisition rights. :

9. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If a merger agreement is approved under which the Company is dissolved, and if the general
shareholders’ meeting approves of a stock-for-stock exchange agreement aod a stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the
stock acquisition rights without compensation.

(2) If the stock -acquisition rights could not be exercised due to the loss of position of director,
stetutory auditor and emaployee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the stock acquisition right holders, the Company may
acquire the stock acquisition rights without compensation. However, in the event such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
mmyomnrmmnahhmmme@mnymywmﬁmthesmkacqmiﬁonﬁghmm
two (2) years from the time of such person losing the position. -

10. Restriction on the Transfer of Stock Acquisition Rights .
Approval of the board of directors shall be required to transfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will be issued, only upon the request of 2 stock acquisition right
holder. |

. 12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price
The amount not to be incorporated into the stated capital equals the amount to be paid when the
stock acquisition rights are exercised less the amount incorporated into the stated capital. The
annmltincmporawdintothcstatedcapitnlshal]beﬁmnnnuntobmincdbymulﬁplyingthn
amount to be paid when stock acquisition rights are exercised by 0.5, and any fractional amount of
less than 1 yen that is generated by this computation shall be rounded up.




Attachment 3
First Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.
1. Title of Stock Acquisition Rights ‘
First Series of Stock Acquisition Rights
2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock of J. FRONT
RETAILING Co., Ltd (the “Company”), and the number of shares subject to each stock
acquisition Tight (“Number of Shares Granted”) shall be 1,400 shares. However, on or after April
9, 2007 and before the date of incorporation of the Company, if The Daimaru, Inc. (“Daimaru™)
performs 2 stock split (including gratis issue of common stock (kabushiki mushou-wariate),
hereinafter, the same) or reverse stock split on the common stock of Daimaru, or the Company
performs a stock split or reverse stock split on the common stock of the Company after stock
acquisition rights are issued, the Number of Shares Granted will be adjusted by the forrmila below,
andanyﬁacﬁomlahmmamdasaresmofsuchadjwmmmﬂbedjsregardei

Nurmber of Shares Granted after adjustment= Number of Shares Granted before adjustment x Ratio of stock split (or
: reverse stock split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
sﬁcrﬂwdayfollowing:hcrecorddateforﬂmstocksplit,nnd(ii)inthccaseofmvmcstocksplit,

 on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital reserve
wﬂlbcappmvedatthngencmlshareholdcrsmeﬁng,-andwheuadawpriorml:hcdayofclosing
ofthcafomnﬁonedgenﬂalshmholdﬂsnxeﬁngissetasthcrecorddateforthcstocksplit,on
or after the day following the day of closing of the aforementioned general shareholders meeting,
the Number of Shares Granted after adjustment shall be applied retroactively from the day
immediately after the aforementioned record date. .

haddiﬁon,whmtheNumbuofShhresGrmdisadjmmeCompmywﬂ!mﬁmmusuy
items to all persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acquisition Right Holders™), or make a public notice with respect to necessary
items, by the day immediately prior to the date of epplication of the Number of Shares Granted
after adjustment. However, if a notice or public notice camnot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shali be made
swiftly thercafter.

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets thatnrecontribmeduponemciseofswckacquisiﬁonﬁghishanbetheamoum'
obtained by multiplying the amount of payment per share that a shareholder receives from
exercising the stock acquisition right (“Exercise Price”) by the Number of Shares Granted for the
stock acquisition right.

The Exercise Price is 404 yen.

However, on or after April 9, 2007 and before the date of incorporation of the Company, if
Dainmruperfomsastocksplitorreversestocksplitofthccomnmnstockofbaimam.orﬂle
Companyperfmmsastocksplitorrevasestockspﬁtofthccommnnstockofthc(:omanyaﬂcr
stock acquisition rights are issued, the Exercise Price shall be adjusted by the formulabelow, and
anyﬁacﬁonalamuntoflessthanlycnthatisgenerawdbythisadjuxunzntshnﬂbcromdcdup.




N . . . 1
Excreise Price after adjustment = Exercise Price before adjustment x Ratio of stock split or reverse stock split

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimary issues new shares of common stock or disposes of treasury shares of common stock at
prices below market value, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisions of Article 194 of
the Company Law (request to transfer by sale of shares less than the number of shares constituting
one voting right (“Less than One Voting Unit Shares (tangenmiman kabushiki)") by any
shareholders having Less than One Voting Unit Shares (tangenmiman kabushiki)), conversion or
exercising of securities that will or may be converted to common stock of the Company or stock
acquisition rights that may demand the delivery of common stock of the Company (inchuding
stock acquisition rights attached to corporate bonds with stock acquisition right)), the Excrcise
Price shall be adjusted by the formula below and any fractional amount of less than 1 yen that is
generated by this adjustment ghall be rounded up.

: Number of
Exercise Exercise . sharesmewly X Amount of payment per share
Price af _ Pricebef N Shares outstanding issued
adjustment adjustrment Market vaiue

Sharcs cutstanding + Number of shares newly issued

“Shares outstanding” in the formula above shall mean total shares of common stock outstanding of
the Company (or Daimaru if adjustments will be performed for issuance of new shares or disposal
of treasury shares of commen stock of Daimaru at a price below market value, by the date of
incorporation of the Company on or after April 9, 2007) less total treasury shares of common
stock that are held by the Commpany (or Daimaru if adjustments will be performed for issuance of
new shares or disposal of treasury shares of common stock of Daimaru at a price below market
value, by the date of incorporation of the Company o or after April 9, 2007). Also, if treasury
shares will be disposed of, “Number of shares newly issued” shall be read as “Number of treasury
shares to be disposed of .

4. Exercise Period of Stock Acquisition Rights
From September 3, 2007 to May 23, 2012
" 5. Conditions for Exercising Stock Acquisition Rights

(1) A person who is allotted stock acquisition rights shall be required to hold the position of
director, statutory auditor or employee of the Company or a subsidiary of the Company at the time
the stock acquisition rights are exercised. However, if such person has resigned from the position
mnmmmmwmm&ﬁwmwmﬁrmgmmcmanyom
reasonable grounds, such person may exercise the stock acquisition rights for two (2) years from
the time of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights™ which is signed separately between the Company and the
recipient of the stock acquisition rights. ! '

|

6. Terms and Conditions on Acquisition of Stock Acquisition Rights

{1) If the general shamholdcrs; mecting (or board of directors meeting, if a resolution of the
sharcholders’ meeting is not required) approves of a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Compsany
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becomes a wholly-owned subsidiary, the Company may acquire the stock acquisition rights
without compensation on the date separately determined by the board of directors of the Company.

(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and employee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, fuced mandatory retirement, or

. due to any other reasonable grounds, the Company may acquire the stock acquisition rights after
two (2) years from the time of such person losing the position.

7. Restriction on Acquisition of Stock Acquisition Rights by Transfer

B _ ; .
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

8. Issuance of Stock Acquisition Right Certificates .
Stock acquisition right certificates will not be issued. ‘

9-ItcmsonStadeapitalnndCxpitanwervetobeInaeasedwhcnShmumIssuedductoExmishg
Stock Acquisition Rights

(1) The amount of increase in stated capital when shares are issued due to exercising stock
acqmﬁsiﬁonﬁghmahpnbemammtthmism-haﬁofﬂwﬁnﬁtmincmsesmmpimlandothcr
items that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less than 1 yen that is generated by this computation
shall be rounded up. ;

(2)'I'hemﬂofmmemmmecapiulmsmewhmshmmismdwmemcisingmk
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1) above. -

10. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Qrganization is Re-Organized

When the Company performs a merger (limited to when the Corapany will be dissolved by the
merger), absorption-type demerger (Ryushu bunkaisu), incorporation-type demerger shinsetsu -
bunkatsu), stock-for-stock exchange (kabushiki' kokan) or stock -transfer (kabushiki
iteny(collectively, “Re-Organization™), the stock acquisition rights (“Stock Acquisition Rights of
Re-Organized Company”) of the Kabushiki Kaisha set forth in Paragraphs 8 (i)~(k0), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the Stock
Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
effect (“Outstanding Stock Acquisition Rights”) under the terms and conditions below. In this
wu,OummndmgSmckAcquisiﬁmRighmmuﬁngdshed,md&cRcOrgandeonmmywiﬂ_
newly deliver Stock Acquisition Rights of Re-Organized Conpany. However, the foregoing shall
be applicable only in the event that the delivery of Stock Acquisition Rights of Re-Organized
Company is set forth in the absorption-type merger agreement, incorporation-type merger

" agreement, absorption-type demerger agreement, incorporation-type demerger plan, stock-for-
stock exchange agreement or stock transfer plan, in accordance with the terms and conditions
below. ' ‘

(1) Number of Stock Acquisition Rights of Re-Organized Company that will be deliverced




The number of stock acquisition rights that will be delivered is equal to the number of Outstanding
Stock Acquisition Rights.

(2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of Re-
Organized Company :

This shall be common stock of the Re-Organized Corpany.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of Re-
Organized Company o

These shall be decided in accordance with 2. abovc,uponoonsidmtionofthewrmsand
conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Conapany : ‘

The price of assets contributed when Stock Acquisition Right of Re-Organized Company is
exercised shall be the amount obtained by multiplying the Exercise Price after Re-Organization
that was adjusted after the Re-Organization terms and conditions were considered, by the pumber
of shares subject to the stock acquisition right decided in accordance with (3) immediately above.

(5) Exercise Period of Stock Acqnisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period sct forth in 4. above.

'
{(6) Items on stated capimlmdcapimlnsmembeincrcasedwhensharcsmismeddueto
exercising Stock Acquisition Rights of Re-Organized Company

These shall be decided in accordance with 9. above.

" (7) Restriction on acquisition of Stock Acquisition Rigjhta of Re-Organized Company by transfer

Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shall requiré the
approval of the board of directors of the Re-Organized Company.

(8) Terms and conditions on acquisition of Stock Act?uisition Rights of Re-Organized Company
These shail be decided in accordance with 6. above.

(9) Other terms and conditions on exercising Stock Acquisition Rights of Re-Organized Company
These sball be decided in accordance with 5. above.

11. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised

If there are fractional shares in the shares delivered to Stock Acquisition Right Holders who
excrcised stock acquisition rights, these fractional shares shall be disregarded.




. Attachment 4
Second Series of Stock Acquisition Rights of The Daimaru, Inc.

1. Title of Stock Acquisition Rights
Second Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to the Stock Acquisition Right
155,000 shares of common stock of The Daimaru, Inc. (the “Company”). However, this figure
shall be reduced by the mmber of stock acquisition rights extinguished, multiplied by 1,000, since
April 1, 2007 because they were exercised or for other reasons.

In the event the Company performs & stock split or reverse stock split, the murnber of shares that
are the subject of the stock acquisition rights shall be adjusted by the formula below. However,
smhmadjustmcntshallonlyapplytothemnmberofshnm'thatareﬂwsubjectofthcswck

nrighmwhichhavcnotbemexcrcisedasofthcmlevnmpdiminﬁm,mdintheevent
fractiona] shares are created as a result of the adjustment, such fractional shares shall be
disregarded. . |

Nurriber of shares after adjustment = Number of shares before adjustment x Ratio of stock split (or reverse stock split)

3, Total Number of Stock Acquisition Rights
155 stock acquisition rights. However, this figure shall be reduced by the number of stock
acquisition rights extinguished because they were exercised or for other reasons since April 1,
2007. (The mumber of shares that are subject to one stock acquisition right is 1,000 shares.
However, the same adjustment shall be made in the event the adjustment to the number of shares
as set out in Section 2 sbove was made.)

4. Tssue Price of each Stock Acquisition Right '
Each stock acquisition right was issued without consideration.

5. Issue Date of each Stock Acquisition Right
Friday, July 25, 2003
. |
6. Amount Paid Upon the Exercise of each Stock Acquisition Right
" The ammmt of payreent per share is 444 yen (as at April 9, 2007)
However, in the event the Company performs a stock split or reverse stock split on or after April 9,
2007, the amount of the payment shall be adjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.

: . 1
Auumtofpaylrmuﬂu’adjumwmmofpaymtbcfmadgm X Ratio of stock sphit or siock split

In additibn, in the event the Company issues new shares or disposes of treasury stock at prices
below market value onornﬂcrApril9,2007,theamountofthepaynrntshallbeadjustedbythe
formmia below, and any fractional amount of less than 1 yen that is generated by this adjustment

shall be rounded up.
. .
Amount of Amount of 2“W"?y“m % Amount of payment or
payment payment Shares cutstanding " s of disposal price per share
after = before x
adjustment adjustment - Murket vnluc_ per m_
Shares outstanding + Number of shares newly issued or disposed of

7. Exercise Period of Stock Acquisition Rights
From July 25, 2003 to May 22, 2013




8. Conditions for Exercising Stock Acquisition Rights
(1) A person who is allotted stock acquisition nights shall be required to hold the position of
director, statutory suditor, executive officer or employee of the Company or a subsidiary of the -
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, such person may exercise the stock acquisition rights for two
(2) years from the time of losing the position. ’
(2) Other conditions for exercising stock scquisition fights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and the
recipient of the stock acquisition rights. , '

9. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If a merger agreement is approved under which the Company is dissolved, and if the general
shareholders’ meeting approves of a stock-for-stock exchange agreement and o stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the
stock acquisition rights without compensation. !

(2) I the stock acquisition rights could not be exercised due to the loss of position of director,
statutory suditor, executive officer and employee of the Company and of a subsidiary of the
Company prior_to the exercising of the stock acquisition rights by the stock acquisition right
holders, the Cotnpany may acquire the stock acquisition rights without compensation. However,
mthzevmtmchpamhasmsignedﬁommcposiﬁmuponsaﬁsfyingmappothmM
faced mandatory retirement, or due to any other reasonable grounds, the Company may acquire the
stock goquisition rights afler two (2) years from the time of such person losing the position. |

10. Restriction on the Transfer of Stock Acquisition Rights
Approval of the board of directors shall be required to trapsfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates ,
Stock scquisition right certificates will be issued, only upon the request of a stock acquisition right
holder.

12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price
Theammnnnottobeincorpomtedintothestatedcapimlequalsthemmmxttobepaidwhcnthc
stwkacquisiﬁonﬁghmmexerdsedlemthcmmtincmpomwdinmﬂmmwdupim. The
amuntinoorpomtedinwthcsmtadcapimlshallbemcnnmmtobnMdbymnﬁplyingﬂw_
amount to be paid when stock acquisition rights arc exercised by 0.5, and any fractional amount of
less than 1 yen that is generated by this computation shall be rounded up.




Antachment 5
Second Series of Stock Acquisition Rights of J. FR:ONT RETAILING Co., Ltd.
1. Title of Stock Acquisition Rights
Second Series of Stock Acquisition Rights
2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock of J. FRONT
RETAILING Co., Lid. (the “Company™), and the number of shares subject to each stock
acquisition right (“Number of Shares Granted™) shall be 1,400 shares. However, on or after April
9, 2007 andbefomﬂ:cdatcof@orponﬁonofﬂ:eCompany,ifThDaimmgInc. (“Daimamn™)
performs a stock split (including gratis issue of cormmon stock (kabushiki mushou-wariate);
hercinafter, the same) or reverse stock split on the common stock of Daimary, or the Company
pcrfo:msastockspiitorrcvusestocksplitontheconnnonsmckoftheCompanyaﬁcrstock
acquisiﬁonﬁghmmissued,theNunﬂmofShmsGrmdwinbeadjuxwdbyﬂwfommlabelow,
andmyﬁacﬁonalshamcreabdasaremhofmhadjﬂsmrntshanbedisregarde&

Number of Shares Granted after adjurtment = Numnber of Shares Granted before adjustment x Ratio of stock split (or
reverse stock split) | .

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
aﬂerthcdayfoﬂowingthc‘recorddateforﬂwsmcksplit,and(ii)inﬂxecascofmvmestocksplit,
on or after the effective date thereof. However, when a stock split is performed under the
conditionﬂ:atanitzmmreducehmuntofmplusandinnreasestatedcapimlorwpimlmmvc
willbcapprovedatthegcma]shareholdersmneﬁng.andwhenadatcpriprtothedayofclosing ,
of the aforementioned general shareholders meeting is set as the record date for the stock split, on
or after the day following the day of closing of the aforementioned general shareholders meeting,
the Number of Shares Granted after adjustment shall be applied retroactively from the day
immediately after the aforementioned record date,

In addition, when the Number of Shares Granted is adjusted, the Company will notice pecessary
items to all persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acqguisition Right Holders”), or make a public notice with respect to necessary
iterns, by the day immediately prior to the date of application of the Number of Shares Granted
after adjustment. However, if a notice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shall be made
swiftly thereafter. '

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets that are contributed upon exercise of stock acquisition right shall be the amount
obtninedbymhiplyingtheanmmtofpaymcntpershareﬂmtashnrcholdamccivcsfmm
exercising the stock acquisition right (“Exercise Price”) by the Number of Shares Granted for the
stock acquisition right. ' :

The Exercise Price is 317 yen.

However, on or after April 9, 2007 and before thxle date of incorporation of the Company, if
Dai:mmpcrformastocksplitorrcvcrsestocksplitofthccomnmnsmckofDaimm,orthe
Company performs a stock split or reverse stock split of the conzpon stock of the Company after
stock acquisition rights are issued, the Exercise Price shall be adjusted by the formula below, and
any fractional amount of less than I yen that is generated by this adjustment shall be rounded up.



1
Ratio of stock split or reverse stock split

Exercise Price afier adjustment = Exercise Price before adjustment x

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru issues new shares of common stock or disposes of treasury shares of commeon stock at
prices below market vatue, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisjons of Article 194 of
the Cotnpany Law (request to transfer by sale of shares less than the number of shares constituting
one voting right (“Less than One Voting Unit Shares (tangenmiman kabushiki)’) by any
shareholders having Less than One Voting Unit Shares {fangenmiman kabushiki)), conversion or
exercising of securities that will or may be converted to common stock of the Company or stock
acquisition rights that may demand the delivery of common stock of the Company (inchuding
stock acquisition rights attached to corporate bonds with stock acquisition right)), the Exercise
Price shall be adjusted by the formula below and any fractional amount of less than 1 yen that is
generated by this adjustment shall be rounded up. '

|

Numiber of
Exercise - Exercise . sharesnewly X Amount of payment per share
Prccafier _ Pricobefore P cumEndng issued
adjustment adjustment Market value

Shares outstanding + Number of shares newly issued

“Shares outstanding” in the formula above shall mean total shares of common stock outstanding of
theCompnny(orDaimamifadjusnmntswill'beperfomdforismnnuofncwahmordisposal
of treasury shares of common stock of Daimaru at a’price below market value, by the date of
incorporation of the Company on or after April 9, 2007) less total treasury shares of common
stockthatmhzldbyﬂzeCompany(eraimamifadjpstmentswillbcpe:formedforissumeof
new shares or disposal of treasury shares of common stock of Daimaru at a price below market
value, by the date of incorporation of the Company on or after April 9, 2007). Also, if treasury
shares will be disposed of, “Number of shares newly isl'sued“shallbemdas “Number of treasury
ghares to be disposed of.” '

4. Exercise Period of Stock Acquisition Rights i
From September 3, 2007 to May 22, 2013
5. Conditions for Exercising Stock Acquisition Rights

(1) A person who is allotted stock acquisition rights shail be required to hold the position of
director, statutory anditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person hag
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, such person may exercise the stock acquisition rights for two
(2) years from the time of losing the position. i

(2) Other conditions for exercising stock acquisition, rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and the
recipient of the stock acquisition rights.
!
6. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If the general shareholders’ meeting (or board of directors meeting, if a resolution of the

shareholders’ meecting is not required) approves of a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Company
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becomes a wholly-owned subsidiary, the Company may acquire the stock acquisition rights
without compensation on the date separately determined by the board of directors of the Company.

(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and employee of the Company and of 2 subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, o1
due to any other reasonable grounds, the Company may acquire the stock acquisition rights after
two (2) years from the time of such person losing the position.

7. Restriction on Acquisition of Stock Acquisition Rights by Transfer

An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

8. Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will not be issued.

9. Itemns on Stated Capital and Capital Reserve to be Increased when Shares are Issued due to Exercising
Stock Acquisition Rights

(1) The amount of increase in stated capital when shares are issued due to exercising stock
acquisiﬁonxighlxshaﬂbeanammtthatisonc-ha]fbfthelimitonincreamtocapitalandothcr
itemsthatiscalmﬂamdinaccordmccwithSecﬁonl,Arﬁclew,oftheCorpomoncOMﬁng
Regulation, and any frectional amount of less than 1 yen that is_generated by this computation
shall be rounded up.

(2) The amount of increase in the capital reserve when shares are issued due to exercising stock
acquisition rights shall be the amount of the {imit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1) above.

10. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is i '

thnithompanyperfornsamager(linﬁwdtowhenthecouq)anywillbcdissolvedbythe
merger), absorption-type demerger (kyushu bunkatsu), incorporation-type demerger shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki
-item;{collectively, “Re-Organization™), the stock acquisition rights (“Stock Acquisition Rights of
Re-Organized Company™) of the Kabushiki Kaisha set forth in Paragraphs 8 (i)~(ho), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the Stock
Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
effect (“Outstanding Stock Acquisition Rights”) under the terms znd conditions below. In this
case, Outstanding Stock Acquisition Rights are extinguished, and the Re-Organized Company will
newly deliver Stock Acquisition Rights of Re-Organized Company. However, the foregoing shall
be spplicable only in the cvent that the delivery of Stock Acquisition Rights of Re-Organized
Company is set forth in the absorption-type merger agreement, incorporation-type merger
agreement, absorption-type demerger agreement, incorporation-type demerger plan, stock-for-
stock exchange agreement or stock transfer plan, in accordance with the terms and conditions
below. .

(1) Number of Stock Acquisition Rights of Re-Organized Company that wilt be delivered

The number of stock acquisition rights that will be delivered is equal to the number of Outstanding
Stock Acquisition Rights. :




!
(2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of Re-
Organized Company

This shall be common stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of Re-
Organized Company

These sball be decided in accordance with 2. above, upon consideration of the terms and
conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company :

The price of sssets contributed when Stock Acquisition Right of Re-Organized Company is
exercised shall be the amount obtained by multiplying the Exercise Price after Re-Organization
that was adjusted nﬁerﬂ;eRc—Organimﬁontermsandmndiﬁonsmmmidaed,byﬂwmunba
of shares subject to the stock acquisition right decided in accordance with (3) immedistely above.
(5) Exexcise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period set forth in 4. above. _

(6)Iwm0nsmwdcapimlandcapimlmnmbeimmsedwhcnshnns§reimwdduew
exercising Stock Acquisition Rights of Re-Organized Company

‘These shall be decided in accordance with 9. above.
(7) Restriction on scquisition of Stock Acquisition Rights of Re-Organized Company by transfer

Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shall require the
approval of the board of directors of the Re-Organized Company.

(8) Texms and conditions on acquisition of Stock Acquisition Rights of Re-Organized Company
These shall be decided in accordance with 6. above. ’
(9) Other terms and conditions on exercising Stock Atf.quisiﬁon Rights of Re-Organized Company
- These shall be decided in accordance with 5. above.
11. Rules on Fractional Shares Generated when Stock Acquisitlion Rights are Exercised

If there are fractional shares in the shares delivered to Stock Acquisition Right Holders who
exercised stock acquisition rights, these fractional shares shall be disregarded.
| .
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Attachment 6
Third Series of Stock Acquisition Rights of The Daimaru, Inc.

1. Title of Stock Acquisition Rights -
Third Series of Stock Acquisition Rights :

, .
2. Class and Number of Shares Subject to the Stock Acquisition Right
240,000 shares of common stock of The Daimaru, Inc. (the “Company”). However, this figure
shall be reduced by the number of stock acquisition rights extinguished, multiplied by 1,000, since
April 1, 2007 because they were exercised or for other reasons. :

Intheevmntthompanyperfomnastocksplitormvcmcstocksplit,thennmberofshnresdmt
are the subject of the stock acquisition rights shall be edjusted by the formula below. However,
swhanndjusmmmllonlyapplytothcmnnberofsharesthatmﬂnsubjectofthe stock
scquisition rights which have not been exercised as of the relevant point in time, and in the event
ﬁacﬁonﬂshuesmamdasammﬂtoftheadjusmgmhﬁacﬁonﬂshnesshanbe

Number of shares after adjustment = Number of shares before nd,liummt x Ratio of stock split {or reverse stock split)

3. Total Number of Stock Acquisition Rights
240 stock acquisition rights. However, this figure shall be reduced by the mumber of stock
acquisition rights extinguished because they were exercised or for other reasons since April 1,
2007. (The number of shares that are subject to one stock acquisition right is 1,000 shares.
However, the same adjustment shall be made in the event the adjustment to the number of shares
as set out in Section 2 above was made.)

4. Tssue Price of each Stock Acquisition Right
Each stock acquisition right was issued without consitlieration.

5. Issue Date of each Stock Acquisition Right - q
Tuesday, July 27, 2004

6. Amount Paid Upon the Exercise of each Stock Acquisition Right
The amount of payment per share is 978 yen (as at April 9, 2007) :
However, in the event the Company performs a stock split or reverse stock split on or after April 9,
2007, the amount of the payment shall be adjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.

1
Ratio of stack split or reverse stock split

Amount of payment after adjustment = Amount of psyment before adjustment X

In addition, in the event the Company issues new shares or disposes of treasury stock at prices
below market value on or after April 9, 2007, the amount of the payment shall be adjusted by the
formula below, and any fractional amount of less than 1 yen that is generated by this adjustment

shall be rounded up.
Amount of Amount of ’::ewmlyt . of 'mm % Amount of payment or
payment payment Shares outstanding P dizposal price per share
after - ek % disposed of
adjustment adjustment : Murket value per share

Shares ouistanding + Nur.-:ba of shares newly issued or disposed of

7. Exercise Period of Stock Acquisition Rights
From July 27, 2004 to May 27, 2014




8. Conditions for Exercising Stock Acquisition Rights ; :
(1) A person who is allotted stock ‘acquisition rights shall be required to hold the position of
director, statutory auditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, such person may exercise the stock acquisition rights for two
(2) years from the time of losing the position.
(2) Other conditions for exercising stock acquisition rights shail be set forth in the “Alletment
Agreement on Stock Acquisition Rights™ which is signed separately between the Company and the
recipient of the stock acquisition rights. \

|

9. Terms and Conditions on Acquisition of Stock Acquisition Rights
(l)lfnmetgeragreemcntisappmved\mdcrwlﬁchthéCompanyisdissolved,andifthegm:ml
shareholders’ meeting approves of a stock-for-stock exchange agreement and a stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the
stock acquisition rights without compensation.
(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor, executive officer and employec of the Company and of a subsidiary of the
Company prior to the exercising of the stock acquisition rights by the stock acquisition right
holders, the Company may acquire the stock acquisition rights without compensation. However,
hxﬂaewtmmhpermhasnﬁgn;d&omﬂwpmiﬁohuponmﬁsfyingmnppoh&dtam.died
faced mandatory retirement, or due to any other reasonable grounds, the Company may acquire the
stock acquisition rights aﬁertwo(Z)ywsﬁumtﬁc&mofsmhpczsonlosingthcposiﬁon.

10. Restriction on the Transfer of Stock Acquisition Rights :
Approval of the board of directors shall be required to transfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates
Stock scquisition right certificates will be issued, only upon the request of a stock acquisition right
holder. ' | :

12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price
Theannuntnottobeincorpomwdi!mthcstamdcapitalequalstheamunttobepaidwhcnthc
stockaoquisitionrightsamuacisadlessthcamnmincmpomtcdintothestamdcapiml. The
ammxinwrpommdmotheswmdmpimlshﬂlbemeammtobmimdbymﬂﬁplyinglhe
amount to be paid when stock acquisition rights are exercised by 0.5, and any fractional amount of
less than 1 yen that is generated by this computation shall be rounded up. :




Attachment 7
Third Serics of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd
1. Title of Stock Acquisition Rights
Third Series of Stock Acquisition Rights
2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock ecquisition right shall be common stock of J. FRONT
RETAILING Co., Ltd. (the “Company”), and the mmber of shares subject to each stock
acquisition right (“Number of Shares Granted™) shall be 1,400 shares. However, on or after April
9, 2007 and before the date of incorporation of the Company, if The Daimaru, Inc. (“Daimaru”™)
performs a stock split (including gratis issus of common stock (kabushiki mushou-wariate);
hcreimﬁer,thesam)orrevcrsestocksplitonthccommnstockofDainnm,orﬂaeCompany
pcxformsastocksplitorrcvu’scstocksplitonthccommunsmckoftthompanyaﬁerstock
acquisition rights are issued, the Number of Shares Granted will be adjusted by the formula below,
mﬂmyﬁacﬁonalsharcscrcawdasamﬂtofsuchadjumnentshnﬂbedisregardei

Number of Sheres Grimted after adjustment =  Numnber of Shares Granted before adjustment x Ratio of stock plit (or
reverse stock splhit) |

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
&ﬁerthedayfollowingthcrecorddatcfoﬂhcstock_split,nnd(ﬁ)inthecaseofrevemstockspﬁt.
on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital reserve
willbeapprovedatﬂxegencralshmholdmmw&ng,_andwhenadatepriormthr.dnyofclosing
of the aforementioned general shareholders meeting is ‘st as the record date for the stock split, on
or after the day following the day of closing of the aforementioned general shareholders meeting,
the Number of Shares Granted after adjustment shall be applied retroactively from the day .
immediately after the aforementioned record date. :

In addition, when the Number of Shares Granted is adjusted, the Company will notice necessary
iterns to all persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acquisition Right Holders”), or make 2 public notice with respect to necessary

' items,bythzdayinnnﬂiatelypﬂortoﬂmdateofawlicnﬁonofﬂ:cNuni)erofShmesGmnted
sfter adjustment. However, if a notice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shall be made
swifily thereafter.

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets that are contributed upon exercise of stock acquisition right shail be the amount
obtained by mmltiplying the amount of payment per share that a sharcholder receives from
exercising the stock acquisition right (“Exercise Price”) by the Number of Shares Granted for the
stock acquisition right. .
The Exercise Price is 699 yen. |

However, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru performs a stock split or reverse stock split of the common stock of Daimaru, or the
Company performs a stock split or reverse stock split of the common stock of the Company after
stock acquisition rights are issued, the Exercise Price shall be adjusted by the formmla below, and
any fractional amount of less than 1 yen that is gencrated by this adjustment shall be rounded up.




Exercise Price after adjustment = Exercise Price before adjustment x Ratio of sck splil of reverse stock split

In addition, on or after April 9, 2007 and before the date of incorporation of the Cotmpany, if
Daimaru issues new shares of common stock or disposes of treasury shares of common stock at
prices below market value, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisions of Article 194 of
the Company Law (request to transfer by sale of shares less than the number of shares constituting
one voting right (“Less than One Voting Unit Shares (tangenmiman kabushiki)™) by any
sharcholders having Less than One Voting Unit Shares (tangenmiman kabushiki)), conversion or
excrcisingofsecuﬁﬁcsmatwillornnybcconvcmdtocommonsbockoftthompanyorstock
acquisition rights that may demand the delivery of common stock of the Company (including
stock acquisition rights attached to corporate bonds with stock acquisition right)), the Exercise
Pﬁceshaﬂbeadjmwdbymefommlnbelowandnnyﬁ'actionalamuntoflessthan 1 yen that is
generated by this adjustment shall be rounded up. '

. Number of
Exercise Exercise . sharespewly X Amount of payment per share
Price of _ Price bef - Shares outstanding . !
adjustment adjustment Market value

Shares outstanding + Number of shares newly issued

“Shares outstanding” in the formmla above shall mean total shares of common stock outstanding of
thcOompany(oanimamifadjustnrntswmbepufmmdforissuanceofncwshmsordispoul
ofzrmm'ysharcsofccnmwnawckofDainmuatapﬁcebelowmrkgtvalm,bythndgte of
incorporation of the Company on or after April 9, 2007) less total treasury shares of commen
stockthntmheldbythcCompany(orDaimruifadjusunmmvdllbepcrfmmedforissumccof
new shares or disposat of treasury shates of common stock of Daimaru at a price below market
value, by the date of incorporation of the Company on or after April 9, 2007). Also, if treasury
shareswil]bedisposedof,"Nmnberofshansnewlyissucd"shallbereadas“Numbcrofmswy
shares to be disposed of.” ~

4. Bxercise Period of Stock Acquisition Rights ‘
&
¥ .
" From September 3, 2007 to May 27, 2014
5. Conditions for Exercising Stock Acquisition Rights
(1) A person who is allotted stock acquisition rights shail be required to hold the position of
director, statutory suditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, such person may exercise the stock acquisition rights for two
(2) years from the time of losing the position. '

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and the
recipient of the stock acquisition rights. "

6. Terms and Conditions on Acquisition of Stock Acquisition Rights
(1) If the general shareholders® meeting (or beard of directors meeting, if a resolution of the

sharcholders’ meeting is not required) approves of a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Company
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becomes a wholly-owned subsidiary, the Company may acquire the stock acquisiton rights
without compensation on the date separately determined by the board of dircctors of the Company.

(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and employee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, the Company may acquire the stock acquisition rights after
two (2) years from the time of such person losing the position. : :

7. Restriction on Transfer of Stock Acquisition Rights

An gpproval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

8. Issuance of Stock Acquisition Right Certificates .
Stock acquisition right certificates will not be issued.

|
9. Items on Stated Capital and Capital Reserve to be Increased when Shares are Issued due to Exercising
Stock Acquisition Rights

(1) The amount of increase in stated capital when shares arc issued due to exercising stock
acquisitionﬁghtsshallheanammtthatisone-lnlfofthzlinﬂtonincrmswtompimlandother
itemns that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less than 1 yen that is generated by this computation
shall be rounded up.

(Z)Theamnumdincrcminthecapimlreservewhénshamsmissuedthwﬁoexcrcisingstock
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1) above.

10. Policies on Decisions covering Details of Delivery of Stock Acquisiion Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized

WhentthonmmypafmamgaOinﬁmdwv}hentheCompmyﬁﬂbedissohedbymz
merger), absorption-type demerger (kyushu bunkatsu), incorporation-type demerger shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki
iten;(collectively, “Re-Organization™), the stock isition rights (“Stock Acquisition Rights of
Re-Organized Company”) of the Kabushiki Kaiska set forth in Paragraphs 8 {1)~(ho), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the .Stock
Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
effect (“Outstanding Stock Acquisition Rights”) under the terms and conditions below. Inm this -
case, Outstanding Stock Acquisition Rights are extinguished, and the Re-Organized Company will
newly deliver Stock Acquisition Rights of Re-Organized Company. However, the foregoing shall
be applicable only in the event that the delivery of Stock Acquisition Rights of Re-Organized
Company is set forth in the ebsorption-type merger agreement, incorporation-type merger
agreement, absorption-type demerger agreement, incorporation-type demerger plan, stock-for-
stock exchange agreement or stock transfer plan, in accordance with the terms and conditions
below.

(1) Number of Stock Acquisition Rights of Re-Organized Company that will be delivered
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The mumber of stock acquisition rights that will be delivered is equal to the number of Cutstanding
Stock Acquisition Rights.

(2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of Re-
Organized Company .

This shall be common stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of Re-
Organized Company .

These shall be decided in accordance with 2. above, upon consideration of the terms and
conditions of Re-Organization.

{4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company : _

The price of assets contributed when Stock Acquisition Right of Re-Organized Company is
exercised shall be the amount obtained by mmltiplying the Exercise Price after Re-Organization
that was adjusted afier the Re-Organization terms and conditions were considered, by the number
of shares subject to the stock acquisition right decided in accordance with (3) inmnediately above.
(5) Exenrcise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period set forth in 4. above.

(G)Iwmswsmtedcapimlnndcapitalrescr#etobeimreascdwhensharesarcissunddueto
exercising Stock Acquisition Rights of Re-Organized Company
|
These shall be decided in accordance with 9. above.
(7) Restriction on acquisition of Stock Acquisition Rights of Re-Organized Company by transfer

Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shall require the
approval of the board of directors of the Re-Organized Company.

(8) Terms and conditions on acquisition of Stock Acquisition Rights of Re-Organized Company
These shall be decided in accordance with 6. above.
(9) Other terms and conditions on exercising Stock Acquisition Rights of Re-Organized Company

These shall be decided in accordance with 5. above.

11. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised

If there are fractional shares in the shares delivered to Stock Acquisition Right Holders who
exercised stock acquisition rights, these fractional shares shall be disregarded.
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Attachment B
Fourth Series of Stock Acquisition Rights of The Daimaru, Inc.

1. Title of Stock Acquisition Rights |
Fourth Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to the Stock Acquisition Right
240,000 shares of common stock of The Daimaru, Inc. (the “Company”). However, this figure
shal! be reduced by the number of stock acquisition rights extinguished, multiplied by 1,000, since
April 1, 2007 because they were exercised or for other reasons.

In the event the Company performs a stock split or reverse stock split, the mumber of shares that
are the subject of the stock scquisition rights shall be adjusted by the formula below. However,
suchanadjusmrntshallon]yapplymthenumberofshnrcsthatarcthnsubjectof&r.stock
acquisition rights which have not been exercised as of the relevant point in time, and in the event
fractional shares are created as a result of the adjustment, such fractional shares shall be

disregarded.
Number of shares after adjustment = Number of shares before udjnstmem x Ratio of stock split {or reverse stock split)

3. Total Number of Stock Acquisition Rights _
240 stock acquisition rights. However, this figure shall be reduced by the mumber of stock
aomﬁsiﬁmﬁghﬂexﬁnguiahedbecam&eywmmisedmfmo&umhmsime@rﬂl.
2007. (The number of shares that are subject to one stock acquisition right is 1,000 shares.
However,thesamcadjustlmntshaﬂbemadeinthcev‘cnttheadjusmmtothemnnbcrofshms
as set out in Section 2 above was made.) - :

4. Issue Price of each Stock Acquisition Right '
Each stock acquisition right was issued without consideration.

5. Issue Date of each Stock Acquisition Right
Tuesday, July 26, 2005

6. Amount Paid Upon the Exercise of each Stock Acquisition Right
“The amount of payment per share is 968 yen (as at April 9, 2007)
However, in the event the Company performs a stock split or reverse stock split on or after April 9,
2007, the amount of the payment shall be edjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.
[
Amount of payment after adjustment = Amount of payment befym adjustrment X Rafio of stock spiit L voverse sock st

In addition, in the event the Company issues new shares or disposes of treasury stock at prices
below market value on or after April 9, 2007, the amount of the payment shall be adjusted by the
formmila below, and any fractional amount of less than 1 yen that is generated by this adjustment

shall be rounded up.
Amount of Amount of h::wn;a Ofmm x Amount of payment or
payment payment Shares outstanding disx £ disposal price per share
after = befoe X izposed o
adjustment adjustment : Magket value per share
Shares outstanding + Number of shares newly issued or disposed of

7. Exercise Period of Stock Acquisition Rights
From July 26, 2005 to May 26, 2015




8. Conditions for Exercising Stock Acquisition Rights
(1) A person who is allotted stock acquisition rights shnll be required to hold the position of
director, statutory auditor, executive officer or employce of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, such person may exercise the stock acquisition rights for two
(2) years from the time of losing the position.
(2) Other conditions for exercising stock acquisition nghts shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights of Thc Daxmaru Inc.”

9. Terms and Conditions on Acqmsmon of Stock Acquisition nghls

(1) If a merger agreement is approved under which the Company is dissolved, and if the general
shareholders’ mesting approves of a stock-for-stock exchange agreement and a stock-transfer
under which the Company becomes a wholly-owned subsidiary, theCompanymayacqunctbe
stock acquisition: rights without compensation.

(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor, executive officer and employee of .the Company and of a subsidiary of the
Company prior to the exen:xsmg of the stock acqunon rights by the stock acquisition right
holders, the Company may acquire the stock acqumtlon rights without compensation. However,
in the event such person has resigned from the position upon satisfying an sppointed term, died,
faced mandatory retirement, or due to any other reasonable grounds, the Company may acquire the
stock acquisition rights after two (2) years from the time of such person losing the position.

10. Restriction on the Transfer of Stock Acquisition Rights :
Approval of the board of directors shall be required to transfcr stock acquisition rights.

11, Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will be issued, only upon the request of a stock acquisition right
holder.

12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price
The amount not to be incorporated into the stated capital equals the amount to be paid when the
stock acquisition rights are exercised less the amount incorporated into the stated capital. The
amount incorporated into the stated capital shall be the amount obtained by mmltiplying the
amounttobepaldwhenstockacqmsmonnghmarecxmlsedbyos and any fractional amount of
less than 1 yen that is generated by this computation shall be rounded up.




Attachment 9
Fourth Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.
1. Title of Stock Acquisition Rights
. Fourth Series of Stock Acquisition Rights
2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock of J. FRONT
RETAILING Co., Ltd. (the “Company”), and the number of shares subject to each stock
acquisition right (“Number of Shares Granted”) shall be 1,400 shares. However, on or after April
9, 2007 and before the date of incorporation of the Company, if The Daimaru, Inc. (“Daimaru”)
performs a stock split (including gratis issue of common stock (kabushili mushou-wariate);
hereinafier, the same) or reverse swcksplitontlmcgnmonstockofbaimam,orthsCompany
performsastocksplitorreversestocksplitonthcqommonstockofﬂwCompanyaﬁersmck
acquisition rights are issued, the Number of Shares Granted will be adjusted by the formula below,
andanyﬁacﬁomlshansmtedasamsultofsuchadjusumntshallbe disregarded.

Number of Shares Granted after sdjustment=  Number of Shares Granted before adjustment x Ratio of stock split {or
reverte stock split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
aﬁcrthcdayfollowingthcrecorddateforthestocksplit,and(ii)inthewseofmersestoeksplit.
on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capitsl or capital reserve
willbeapprovedstthegencralshamholdersmﬁng,andwhcnadatcpﬁormmcdayofclosing
oftheafmmﬁomdgmemlshareholdmwﬁngissetasthcmorddawforthesmcksplit.on
or after the day following the day of closing of the aforementioned gencral shareholders meeting,
the Number of Shares Granted after adjustment shall be applied retroictively from the day
immediately after the aforementioned record date.

In addition, when the Number of Shares Granted is adjusted, the Company will notice necessary

" items to all persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acquisition Right Holders™), or make a public notice with respect to necessary
items, by the day immediately priot to the date of application of the Number of Shares Granted
aftcr adjustment. However, if a potice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shall be made
swiftly thereafter.

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

~'I'hcpriceofassetsthatareconnibmduponcxerciscofstockacq\ﬁsiﬁonﬁghtshallbetheanmum
obtained by mmltiplying the amount of payment per share that a shareholder receives from
exercising the stock acquisition right (“Exercise Price”) by the Number of Shares Granted for the
stock acquisition right.

The Exercise Price is 631 yen.

However, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru performs a stock split or reverse stock split of the common stock of Daimaru, or the
Company performs a stock split or reverse stock split of the common stock of the Company after
stock acquisition rights are issued, the Exercise Price shall be adjusted by the formula below, and
any fractional amount of Iess than 1 yen that is generated by this adjustment shall be romded up.
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1

Excreise Price after adjustment = Exercise Price before adjustment x Ritio of stock sphi or reverse stock split

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Dajmaru issues new shares of commeon stock or disposes of treasury shares of common stock at
prices below market value, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisions of Article 194 of
the Company Law (request to transfer by sale of shares less than the number of shares constituting
one voting right (*Less than One Voting Unit Shares (tangemmiman kabushiki)”) by any
shareholders baving Less than One Voting Unit Shares (tangenmiman kabushiki)), conversion or
excrcisingofsecmiﬁesthatwiﬂormybeconvenedtowmmonstockofthe Company or stock
acquisition rights that may demand the delivery of common stock of the Company {incheding
stock acquisition rights attached to corporate bonds with stock acquisition right)), the Exercise
Price shall be adjusted by the fornmla below and any fractional amount of less than 1 yen that is
generated by this adjustment shall be rounded up. |

Nutriber of
Exercise Exercise . sharcsnewdy % Amount of payment per hare
Priceafir _ Price before Shares outstanding issued
. adjustment sdjustment ) Market value

Shares outstanding + Number of shares newly issued

“Shm'esouxsmnding"inthefornnﬂaabowshallmmntomlsharwofcommonstockoummndingof
meConpany(mDainmuifadjusumnmwiubcpufmmdfmismmeofmwshmmdispoal
of treasury shares of common stock .of Daimaru at a price below market value, by the date of
incorperation of the CompanyonoraﬁqrApril9,2007)lesstotalmasmyshamofcommm
mckthatarehcldbyﬂmComny(mDaimuifudjmﬂmmswiﬂbcperformd for issuance of
nnwsharesordisposalofmasmyshamofcomnmnsmckofDaimamatapricebelowmarkct
value, by the date of incorporation of the Company on or after April 9, 2007). Also, if treasury
shamswillbcdisposedof,“Numbcrofshmsnewlyissued“shallbereadas“Numberofmm
shares to be disposed of.” - .

4. Exercise Period of Stock Acquisition Rights

From September 3, 2007 to May 26, 2015

5. Conditions for Exercising Stock Acquisition Rights

(1)Apersonwhoisallotwdstockacqﬁsiﬁonrightsshallberemﬁredtoholdﬂmposiﬁonof
director, statutory auditor, executive officer or employee of the Company or-a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upen satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, such person may exercise the stock acquisition rights for two
(2) years from the time of losing the position. ‘

(2) Other conditions for exercising stock ecquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights of The Daimaru, Inc.”

6. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If the general sharcholders’ meeting (or board of directors meeting, if a resolution of the
shareholders’ meeting is not required) approves of a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Company
becomas a wholly-owned subsidiary, the Company may acquirc the stock acquisition rights
without compensation on the date separately determined by the board of directors of the Company.
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i

i
(2) If the stock acquisition rights could not be exerciséd due to the loss of position of director,
statutory auditor and employee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement, or
due to any other reasonable grounds, the Company may acquire the stock acquisition rights after
M(Z)ymﬁomﬂzeﬁmeofsuchpcrsonlosingthepofiﬁon. '

7. Restriction on Transfer of Stock Acquisition Rights i
|
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.
[
8. Issuance of Stock Acquisition Right Certificates |
Stock acquisition right certificates will not be issued.

9. ImnnonSmwdCapimlandCapitachscrvetobeIncmsediwhcnSharesmlssueddmtoExacising
Stock Acquisition Rights |

(1) The amount of increase in stated capital when shares are issued due to exercising stock
acquisiﬁontightssha]]bcanamoumﬂ:atiaone-halfofﬂxelinﬁtonincreasestocapitnlandoﬂmr
items that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less than | 'yen that is generated by this computation
shall be rounded up. : i

(2) The amotmt of increase in the capital reserve whelln shares are issued due to exercising stock
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1) above.

10. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized

When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (kyushu bunkatsu); incorporation-type demerger shinsetsu
bunkatsu), stock-for-stock cxchange (kabushiki - kokan) or stock tramsfer (kabushiki
iten:(collectively, “Re-Organization™), the stock acquisition rights (“Stock Acquisition Rights of

ized Company™) of the Kabushiki Kaisha set forth in Paragraphs 8 ()}~(ho), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the Stock
Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
effect (“Outstanding Stock Acquisition Rights”) under the terms and conditions below. In this
case, Outstending Stock Acquisition Rights are extinguished, and the Re-Organized Company will
newly deliver Stock Acquisition Rights of Re-Organized Company. However, the foregoing shall
be applicable only in the event. that the delivery of ‘Stock Acquisition Rights of Re-Organized
Company is set forth in the absorption-type merger agreement, incorporation-type merger
agreement, absorption-type demerger agreement, incorporation-type demerger plan, stock-for-
stock exchange agreement or stock transfer plan, in accordance with the terms and conditions
below. | ‘

| .
(1) Number of Stock Acquisition Rights of Re-Organized Company that will be delivered

The number of stock acquisition rights that will be delivered is equal to the number of Outstanding

Stock Acquisition Rights. |



(2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of Re-
Organized Company : ,

This shall be common stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of Re-
Organized Company

These shall be decided in accordance with 2. above, upon consideration of the terms and
conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company

The price of assets contributed when Stock Acquisition Right of Re-Organized Company is
exercised ‘shall be the amount obtained by multiplying the Exercise Price after Re-Organization
that was adjusted after the Re-Organization terms and conditions were considered, by the mumber
of shares subject to the stock acquisition right decided in accordance with (3) immediately above.

" (5) Exercise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period set forth in 4. above.

(6)Itemsonstamdmpimlandcapimlmervetobeinuusedwhensharesmissueddneto
exercising Stock Acquisition Rights of Re-Organized Company

These shall be decided in accordance with 9. sbove. |
(7) Restriction on acquisition of Stock Acquisition Rights of Re-Organized Company by transfer

Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shall require the
approval of the board of directors of the Re-Organized Company.

(8) Terms and conditions on acquisition of Stock Acquisition Rights of Re-Organized Company

These shall be decided in accordance with 6. above.

(9) Other terms and conditions on exercising Stock Acquisition Rights of Re-Organized Company
|

These shall be decided in accordance with 5. above.

1. Rules on Fractiona) Shares Generated when Stock Acquisition Rights are Exercised

If there are fractional shares in the shares delivered to Stock Acquisition Right Holders who
exercised stock acquisition rights, these fractional shares shall be disregarded.




Attachment 10
1-1st Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.
I. Title of Stock Acquisition Rights
1-1st Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.
2. Class apd Number of Shares Subject to Stock Acquisition Rigin

The class of shares subject to stock acquisition right shail be common stock, and the mumber of
shares subject to stock acquisition right (“Number of Shares Granted™) shall be 1,000 shares.

However, in the event Metsuzaknya Holdings Co., Ltd., (“the Company”) performs a stock split
(inchuding gratis issue of common stock (Rabushiki mushou-wariate) of the Cornpany; hercinafter,
thesamc)orrevmestocksplitonﬂmcnmmonstockoftthonpany,theNmnberofShares
Granted shall be adjusted by the formula below and any fractional ghares created as 2 result of

such adjustment shall be disregarded.

Number of Shares Granted after adjustment = Nurber of Shares Granted before adjustrment x Ratio of stock split (or reversc stock
split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
aﬁcrth:dayfollowingthemcorddntefortheatockspljt,and(ii)inthecaseofreve:se stock split,
on or after the cffective date thereof However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital reserve
will be approved at the general shareholders meeting of the Company, and when a day prior to the
day of cloging of the aforementioned general shareholders meeting is set as the record date for the
stock split, on or after the day following the day of closing of the aforementioned ' general
sharebolders meeting, the Number of Shares Granted after adjustment shall be applied
retroactively from the day immediately after the aforementioned tecord date.

~ In addition to the above, in the cvent adjustments to the Number of Shares Granted are
umavoidable, the Number of Shares Granted shall be adjusted within a reasonable range. :
Furthermore, whentheNumberofSharesGmnmdisadjuSMtheCompanywﬂlnoﬁcenmsary
jtems to all persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acquisition Right Holders”), or make a public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
after adjustment. However, in the event a notice or public notice catmot be made by the day
immediately prior to the date of the aforementioned application, the notice or public notice shall
be performed swiftly thereafter. I c

3. Price of Assets to be Contributed when Stock Acquisition Right is exercised
The price of assets that are contributed when each stock acquisition right is exercised shall be an
- amount that is the Number of Shares Granted muitiplied by the payment amount of 1 yen per share
that can be received when a stock acquisition right is exercised.
4. Exercise Period of Stock Acquisition Rights '

From July 15, 2006 to July 14, 2026




48

5. Ttems on Stated Capital and Capital Reserve to be Increased when Shares are Issued as a Result of the
Exercise of Stock Acquisition Rights

(1) The amount of increase in stated capital when shares are issued as a result of the exercise of
stock acquisition rights shall be an amount that is one-alf of the limit on increases to capital and
other items that is calculated in accordsnce with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amount of fess than 1 yen that is generated by this
computation shall be rounded up.

(2) The amount of increase in the capital reserve when shares are issued as a result of the exercise
of stock acquisition rights shall be the amount of the limit on increases to capital and other items,
thatisdwcn’bedin(l)above,lcssthcamomtofincreasedstatedcapimlthatissctfonhin(l)
above. :

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer

Annppmvalofthcboardofdi:ectomghallberequiredtoacquh'estockacquisiﬁonﬁghtsby
transfer.

7. Terrns and Conditions on Acquisition of Stock Acquisition Rights
There are no terms and conditions with respect to the ml':qmsmon of stock acquisition rights.

8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized

thnﬂacCompanyperfonnsan:rger(linﬁwdtowhentthonq)anywillbedissolvedbyﬂnc
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki- iten;
collectively, “Re-Organization™), the stock acquisition rights of the Kabushiki Kaisha set forth in
Paragraphs 8 (i)~{ho), Section 1, Article 236, of the Company Law (“Re-Organized Company™)
will be delivered to the Stock Acquisition Right Holders of stock acquigition rights outstending
jmmediately prior to the effectiveness of the Re-Organization (“Outstanding Stock Acquisition
Rights™) under the terms and conditions below. In this case, Outstanding Stock Acquisition
Rights cease to exist, and the Re-Organized Company will newly issue its stock acquisition rights.
" However, the foregoing shall be applicable only in the event that the delivery of the share
acqmsiﬁouﬁghmoftbcR:-OrganiwdConmmyismformmmcabmrpﬁomtypemga
agreement, incorporation-type merger agreement, absorption-type demerger agreement,
incorporation-type demerger plan, stock-for-stock exchange agreement or stock-transfer plan, in
accordance with the terms and conditions below.

(1) Class of shares of Re-Organized Company subject to stock acquisition rights
This shall be common stock of the Re-Organized Company.

(2) Number of shares of Re-Organized Company subject to stock acquisition right

1,000 shares of the Re-Organized Company described in (1) shall be allotted per stock acquisition
right. However, when necessary, the number of shares shall be adjusted in the manner analogous
to that of the stock acquisition rights.

(3) Price of Assets to be contributed when stock acquisition right is exercised
This amount shall be the same as the price of assets that are contributed when the stock acquisition
right is exercised. '

(4) Excrcise period of stock acquisition rights .
This shall be the same as the period during which stock acquisition rights can be exercised.




(5) Restriction on acquisition of stock acquisition rights by transfer
When any stock acquisition rights are transferred, the approval of the board of directors of the Re-
organized Company shall be required. - :

(6) Texms and conditions on acquisition of stock acquisition rights
This shall be the same as for the stock acquisition rights.

(7) Other terms and conditions on exercising stock acquisiﬁon rights
This shall be the same as for the stock acquisition rights.

9. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised

In the event there are fractional shares in the shares delivered to the Stock Acquisition Right
Holders who exercised stock acquisition rights, these fractional shares shall be disregarded.

10. Other Terms and Conditions on Exercising Stock Acquisition Rights

(1) A Stock Acquisition Right Holder may not exercise stock acquisition rights during the period
described in Section 4 above when the Stock Acquisition Right Holder holds the position of
director, statutory auditor or executive officer of the Company.

(2) A Stock Acquisition Right Holder may exercise stock acquisition rights for a period limited to
10 days from the day immediately after the Stock Acquisition Right Holder loses his/her position
ay director, statutory auditor and executive officer of the Company.

(3) In the event a Stock Acquisition Right Holder holds a position of director, statutory auditor or
executive officer of the Company until July 14, 2025 and cannot exercise stock acquisition rights,
the Stock Acquisition Right Holder may exercise the stock ecquisition rights from July 15, 2025,
to July 14, 2026. .

(4) In the event the Stock Acquisition Right Holder abandons the stock acquisition rights, the
stock acquisition rights may not be exercised. .
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Attachment 11

Fifth Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd

1. Title of Stock Acquisition Rights

Fifth Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock, and the number of
shares subject to stock acquisition right (“Number of Shares Granted™) shall be 1,000 shares.

However, on or after April 9, 2007 and before the date of incorporation of J. FRONT
RETAILING Co., Ltd. (“Company™), if Matsuzakaya Holdings Co., Ltd,, (“Matsuzakays HD")
performs a stock sphit (including gratis issue of common stock (kabushiki mushou-wariate);
hminaﬁer,ﬂ:em)mmvmemckspﬁtonthccmmmnstockofmmmhya}m, or the
Company petforms a stock split or reverse stock split on the common stock of the Company after
stock acquisition rights are issued, the Number of Shares Granted shall be adjusted by the formmula -
below and any fractional shares created as a result of such adjustment shall be disregarded.

Number of Shares Granted after adjustment = NunbaofShnuGrmmdhef&eldjummnxmﬁoofmkupﬁt(wmmck )

split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
aftcrﬂn-.dayfollowingthcrecorddateforﬁlestocksplit,and(ii)inthccaseofrevcrsestockspﬁt,
on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital reserve
wil]beapptovedat&egmzralshmhnldcrsmﬁngofﬂxeCompany,andwhenndaypﬂortothe
dnyofclosingoftheaforcmcnﬁonedgencmlsharcholdmsmectingissetasthnrecorddatcforthc
stock split, on or after the day following the day of closing of the aforementioned general
sharcholders meeting, the Number of Shares Granted after adjustment shall be ezpplied
retroactively from the day immediately after the aforementioned record date.

In addition to the above, in the event adjustments to the Number of Shares Granted are
unavoidable, the Number of Shares Granted shall be adjusted within a reasonable range.
meumom,whcnﬂmNumbaofShamsGmnwdisndjmwitthompmywmmﬁwmssary
izczmtoallpmonsholdingstockncqmﬁsiﬁonrightswhommwredinﬂnsmckncq\ﬁsiﬁunﬁght
register (“Stock Acquisition Right Holders™), or make a public notice with respect to pecessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
after adjustment. However, in the event 3 notice or public notice cannot be made by the day
immediately priot to the date of the aforementioned application, the notice or public notice shall
be performed swiftly thereafter.

‘3. Price of Assets to be Contributed when Stock Acquisition Right is exercised

Thcpﬁceofassetsthatareconm'buwdwhenmhstockacquisiﬁonﬁghtiscxcrcisodshaﬂbean
amount that is the Number of Shares Granted nmltiplied by the payment amount of 1 yen per share
that can be received when a stock acquisition right is i

4. Exercise Period of Stock Acquisition Rights

From September 3 15, 2007 to July 14, 2026




5. Items on Stated Capital and Capital Reserve 1o be Increascd when Shares are Issued as a Result of the
Exercise of Stock Acquisition Rights

(1) The amount of increase in stated capital when shares are issued as a result of the exercise of
stock acquisition rights shall be an amount that is one-half of the limit on increases to capital and
other items that is calculated in accordsnce with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amount of jess than 1 yen that is generated by this
computation shall be rounded up.

(Z)Theamomtofmmscinthccapitalrcscrvewhenshmsamissueduaremﬂtofthcex,crcisc
of stock acquisition rights shall be the amount of the lingit on increases to capital and other items,
that is described in (1) above, less the amount of increased stated capital that is set forth in (1)
above.

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer

Anapprova]ofthcboardofdirectomshallbcmquiredwacquirestockacqnisiﬁonrightsby
transfer.

7. Terms and Conditions on Acquisition of Stock Acquisition Rights
There are no terms and conditions with respect to the acquisition of stock acquisition rights.

8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized

When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki iten;
collectively, “Re-Orgunization™), the stock acquisition rights of the Kabushiki Kaisha set forth in

* Paragraphs 8 {{~{ko), Section 1, Article 236, of the Company Law (“Re-Organized Company™)
will be delivered to the Stock Acquisition Right Holders of stock acquisition rights outstanding
immediately prior to the effectiveness of the Re-Organization (“Outstanding Stock Acquisition
Rights”) under the terms and conditions below. In this case, Outstanding Stock Acquisition
Rights cease to exist, and the Re-Organized Company will newly issuc its stock scquisition rights.
However, "the foregoing shall be applicable only in the event that the delivery of the share
acquisition rights of the Re-Organized Company is set forth in the absorption-type merger
agreement, incorporation-type merger agreement, absorption-typé demerger agreement,
incorporation-type demerger plan, stock-for-stock exchange agreement or stock-transfer plan, in
- accordance with the terms and conditions below.

(1) Class of shares of Re-Organized Company subject to stock acquisition rights
This shall be common stock of the Re-Organized Company.

(2) Number of shares of Re-Organized Company subject to stock acquisition right

1,000 shares of the Re-Organized Company described in (1) shall be allotted per stock acquisition
right. However, when necessary, the number of shares shall be adjusted in the manner analogous
to that of the stock acquisition rights.

(3) Price of Assets 1o be contributed when stock acquisition right is exercised
This amount shall be the same as the price of assets that are contributed when the stock acquisition
right is exercised.

(4) Exercise period of stock acquisition rights .
This shall be the same as the period during which stock acquisition rights can be exercised.



(5) Restriction on acquisition of stock acquisition rights by transfer
When any stock acquisition rights are transferred, the approval of the board of directors of the Re-
organized Company shall be required.

(6) Terms and conditions on acquisition of stock acqisition rights
This shall be the same as for the stock acquisition rights.

(7) Other terms and conditions on exercising stock acquisition rights
This shall be the same as for the stock acquisition rights.

9. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised

In the event there are fractional shares in the shares delivered to the Stock Acquisition Right
Holders. who exercised stock acquisition rights, these fractional shares shall be disregarded. .

10. Other Terms and Conditions on Exercising Stock Acquisition Rights

(1) A Stock Acquisition Right Holder may not exercise stock acquisition rights during the period
described in Section 4 above when the Stock Acquisition Right Holder bolds the position of
 director, statutory auditor or executive officer of the Company or a subsidiary of the Company.

(2) A Stock Acquisition Right Holder may exercise stock gcquisition rights for 8 period Jimited to
10 days from the day immediatety after the Stock Acquisition Right Holder loses his/her position
as director, statutory auditor and executive officer of the Company and a subsidiary of the
Company.

|
(3) In the event a Stock Acquisition Right Holder holds a position of director, statutory auditor or
executive officer of the Company or a subsidiary of the Company until July 14, 2025 and cannot
exercise stock acquisition rights, the Stock Acquisition Right Holder may exercise the stock
acquisition rights from July 15, 2025, to July 14, 2026. .

(4) In the event the Stock Acquisition Right Holder abandons the stock acquisition rights, the
stock acquisition rights may not be exercised.



53

Exercise Price after adjustrnent = Exercise Price before adjustment x -

Attachment 12

1-2nd Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.

1. Title of Stock Acquisition Rights

1-2nd Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock, and number of shares
subject to stock acquisition right (“Number of Shares Granted™) shall be 1,000 shares.

However, in the event Matsuzakaya Holdings Co., Ltd., {the “Company”) performs a stock split
(inchuding gratis issue of stock (kabushiki mushou-wariate)) ot reverse stock split on the common
stock of the Company,theNumberofSharesGramedforthesmckachSiﬁonrightshﬂ]be
adjusted proportionately in accordance with the ratio of stock split or reverse stock split.

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
after the day following the record date for the stock split, and (ii) in the case of reverse stock split,
on or after the effective date thereof, However, when a stock split is performed under the condition
ﬂmtaniwmtoredmetbeamomnofsmplusnndincreasestatedcapimlurcapimlmu'vevdﬂbe
approved at the general shareholders meeting of the Company, and when a date prior to the day of
closingoftheafmam:nﬁonedgencralshmholdmsmﬁngissetasﬂmrecorddamfordmsmk
split, on or after the day following the day of closing of the aforementioned general sharcholders
meeting, the Number of Shares Granted after adjustment shall be applied retroactively from the
day immediately after the aforementioned record date.
Inaddiﬁon»tothcabove,inﬂ:ceventndjusuncntsmtthmberobenresGrmmdfortbcstock
acquisition right are unavoidsble due to the Company's capital reduction or other cause, the

' N\nnberofShmqunmdforthestockacquisiﬁonrightshallbeadjusmdwiﬂainarcasomble

range taking into consideration the conditions of capital reduction or other cause.

Any fractional shares created as a result of aforementioned adjustment shall be disregarded.
Furthermore, when the Number of Shares Granted is adjusted, the Company will notice necessary
items to allpetsonsholdingstockacquisiﬁonrightswhomcnteredinths stock acquisition right
register (“Stock Acquisition Right Holders™) or make a public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
after adjustment. However, in the event a notice or public notice cannot be made by the day
immediately prior to the date of the aforementioned application, the notice or public notice shall
be performed swiftly thereafter. ‘ .

3. Price of Assets to be Contributed when Stock Acquisition Right is exercised

The price of assets that are contributed when cach stock acquisition right is exercised shall be the
amount obtained by multiplying the amoust of payment per share that a sharcholder receives from
exercising the stock acquisition right ( “Exercise Price”) by the Number of Shares Granted for the
stock acquisition right. '

Exercise price is 794 yen (es of April 9, 2007).

However, on or after April 9, 2007, in the event the Company performs a stock split (includes
gratis issue of stock) or reverse stock split of its common stock, Excrcise Price shall be adjusted
by the formmla below, and any fractional amount of less than 1 yen that is generated by this
adjustment shal} be rounded up. ‘ - ‘

1
Ratio of stock split or reverse stock split

Inaddition,onoraﬁcrAprilQ,ZOO?,inthcemttthon:panyismwsncwsharesordis’poscs
treasury shares of common stock at prices below market value (this excludes transfer by sale of
treasury stock pursuant to the provision of Article 194 of the Company Law (request to transfer by
sale of shares less than the mumber of shares constituting one voting right (“Less than One Voting
Unit Shares (tangenmiman kabushiki)”) by any shareholders having Less than One Voting Unit
Shares (tangenmiman kabushiki)), exercise of stock acquisition rights pursuant to Article 280-19
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of the Commercial Code which applicd before the enforcement of the “Law Partially Amending
the Commercial Code, Etc.” (Law No. 128 of 2001), transfer of treasury stock pursuant to Section
2, Article 5 of the Supplementary Provisions of the “Law Partially Amending the Commercial
Code, Etc.” (Law No. 79 of 2001) “Law Partially Amending the Commercial Code, Etc.” (Law No.
128 of 2001), and conversion or exercising of securities that will or may be converted to common
stock of the Company or stock acquisition rights that may demand the delivery of common stock
of the Company (includes those attached to corporate bonds with stock ecquisition rights) ), , the
Exercise Price shall be adjusted by the formmula below and any fractional amount of less than 1 yen
that is generated by this adjustment shall be rounded up.

Number of
Exercise Exercise . sharesnewly X Amount of payment per share
Priccafir  _ Pricobefore | oo ovsnding issued -
sdjustment adjustment ' Mariet value
Shares outstanding + Number of shares newly issued

“Shares outstanding” in the formula above shall mean total shares of common stock outstanding of
rhcCompanylesstomln'casmyshamforthecommonstockthatarcheldbytthompnnynndin
the event treasury shares will be disposed, “Number of shares newly issued” shall be read as
“Number of treasury shares to be disposed ™

In eddition to the above, on or after April 9, 2007, in the event adjustments to the Number of
Shares Granted for the stock acquisition right are ‘unavoidable due to the Company’s capital
reduction or other cause, the Number of Shares Granted for the stock ecquisition right shall be
adjusted within a reasonable range taking into consideration the conditions of capital reduction or
other cause. '

4, Exercise Period of Stock Acquisition Rights
From July 15, 2008 to July 14, 2012

5. Items on Stated Capital and Capital Reserve to be Increased when Shares are Issued as a Result of the

Exercise of Stock Acquisition Rights '
(l)TheamoumOfi:mcaseinsmtedcapimlwhensharesareissmdasamsultofthccxercisc of
stockaoquisitionrightsshallbeanamountthatisonc-halfofthnlimitonimreasestocapitaland
other items that is calculsted in accordance with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amount of less than 1 yen that is generated by this
computation shall be rounded up. '
(Z)T‘bcamumOfincrwseinﬂlcmpimlmvewhensha:esmissuedasamxﬂtofthcexercisc
ofstockacquisiﬁonrighlsshnllbeiheamotmtoflimitonincreasestocapitalandothcritcmthat
is described in (1) above less the amount of increased stated capital that is set forth in (1) above.

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer 7
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

7. Terms and Conditions on Acquisition of Stock Acquisition Rights
There are no terms and conditions on acquisition of stock acquisition rights.

8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized

Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
WhentheConqaanyperformamcrgcr(linﬁtedwwhcntheConq:anywi]lbedissolvedbythc '
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock tramsfer (kabushiki iten;
collectively, “Re-Organization™), the stock acquisition rights of the Kabushiki Kaisha set forth in
Paragraphs 8 (i)~{*o), Section 1, Axticle 236, of the Company Law (*“Re-Organized Company™)
will be delivered to the Stock Acquisition Right Holders of stock acquisition rights outstanding
when Re-Organization takes effect (“Outstanding Stock Acquisition Rights™) under the terms and



conditions below. In this case, Outstanding Stock Acquisition Rights cease to exist, and Re-
Organized Company will newly issue its stock acquisition rights. However, the foregoing shall be
applicable only in-the event that the delivery of the share acquisition rights of the Re-Organized
Company is set forth in the absorption-type merger agreement, incorporation-type merger
agreement, absorption-type demerger agreement, incorporstion-type demerger plan, stock-for-
stock exchange agreement or stock-transfer plan, in accordance with the terms and conditions
below.

{1) Number of stock acquisition rights of Re-Organized Company that will be delivered

The number of stock acquisition rights that will be delivered is equal to the pumber of Outstanding
Stock Acquisition Rights.

(2) Class of shares of Re-Organized Company subject to stock acquisition rights
This shail be common stock of Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to stock acquisition right
Thaseshaﬂbededdedinaccmdmwi&SecﬁmZabove,wwnsidmﬁonofthemmd
conditions of Re-Organization.

(4) Price of Assets to be contributed when stock acquisition right is exercised

The price of assets to be contributed when stock acquisition rights to be delivered are exercised
shaﬂbe&:mﬂobmhedbynnﬂﬁplyhgtheﬁwchc?ﬁmaﬁnhm&onmatm'
aﬁusﬁammebommuﬁmmuﬂwnﬁﬁmwmmidmwmmofm
subject to the aforementioned stock acquisition rights decided in accordance with (3) immediately
above. ' :

(5) Exercise period of stock acquisition rights

This period shall be from the later day of (x) the commencement date of the period during set forth
in Section 4 above which stock acquisition right can be exercised or (y) the effective date of Re-
Organization to the end date of the period set forth in Section 4 above during which stock
acquisition rights may be éxercised. .

(6) Items on stated capital and capital reserve to be increased when shares are issued as a result of
the exercise of stock acquisition rights

These shall be decided in accordance with Section 5 above. -

(7) Restriction on acquisition of stock acquisition rights by transfer

Acquisition of stock acquisition rights by transfer shall requirc the spproval of the board of
directors of Re-Organized Company. . _

(8) Terms and conditions on acquisition of stock acquisition rights

These shall be decided in accordance with Section 7 above.

(9) Otber terms and conditions on exercising stock acquisition rights

These shall be decided in accordance with Section 1Q above.

5. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
In the event there are fractional shares in the shares delivered to Stock Acquisition Right Holders
who exercised stock acquisition rights, these fractional shares shall be disregarded.

10. Other Terms and Conditions on Exercising Stock Acquisition Rights '
In the event the Stock Acquisition Right Holders abandons the stock scquisition rights, the stock
;cquisiﬁon rights may not be exercised.




Attachment 13
Sixth Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.

1. Title of Stock Acquisition Rights
Sixth Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to Stock Acquisition Right :
The class of shares subject to stock acquisition right shall be common stock, and number of shares
subject to stock acquisition right (“Number of Shares Granted”) shall be 1,000 shares. :
However, on or after April 9, 2007 and before the date of incorporation of J. FRONT
RETAILING Co., Ltd. (“Company™), if Matsuzakaya Holdings Co., Ltd., (“Matsuzakaya HD")
performs a stock split (including gratis issue of common stock (kabushiki mushou-wariate},
hereinafter, the same) or reverse stocksplitonthcconnnonstockomeumhyaHD,orthc
Company performs a stock split or reverse stack split on the common stock of the Company after
stock acquisition rights are issued, the Number of Shares Granted for the stock acquisition right
shall be adjusted proportionately in accordance with the ratio of stock split or reverse stock split.
The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on or
after the day following the record date for the stock split, and (ii) in the case of reverse stock split,
on or after the effective date thereof, However, when a stock split is performed under the condition
dmtanitemtoreduoethcammmtofmphmandimmasestamdcnpitalorcapitalmervewﬂlbe
approved at the general shareholders meeting of the Company, and when a date prior to the day of
closingofﬂmafmmmﬁonedgmnlshamholdersmﬁngissetastherecorﬂdawfmﬂmsmck
split, on or after the day following the day of closing of the aforementioned general shareholders
meeting, the Number of Shares Granted after adjustment shall be applied retroactively from the
day immediately after the aforementioned record date.
Inaddiﬁonmﬂwabovc,inthccvmtadjustnentstb&eNmnbcrofSharesGrmmdforthcstock
acquisition right are unavoidable due to Matsuzakaya HD's capital reduction or other condition on
ot after April 9, 2007 and before the date of incorporation of the Company or the Company’s
capitalmimﬁonoroﬂmrcauscaﬁnstockacquisfﬁonrightsareissued,l:heNumberof_Shms
Grmtedfnrﬂmstockacqxﬁsiﬁonﬁghtshallbeadjuswdudthinamsonablcmngemkinginm
consideration the conditions of capital reduction or other cause.
Any fractional shares created es a result of aforementioned adjustment shall be disregarded.
Furthermore, when the Number of Shares Granted is adjusted, the Company will notice necessary
items to all persons holding stock acquisition rights who are entered in the stock acquisition right
' register (“Stock Acquisition Right Holders”) or make a public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
after adjustment. However, in the event a notice or public potice cannot be made by the day
immedintely prior to the date of the aforementioned application, the notice or public notice shall
be performed swiftly thereafter. :

3. Price of Assets to be Contributed when Stock Acquisition Right is exercised <
The price of assets that are contributed when cach stock acquisition right is exercised shall be the
amount obtained by multiplying the amount of payment per share that a shareholder receives from
exercising the stock acquisition right ( “Exercise Price”) by the Number of Shares Granted for the
stock acquisition right. :

Exercise price is 794 yen (as of April 9, 2007).

However, in the event Matsuzakays HD performs a stock split or reverse stock split of its common
stock on or after April 9, 2007 and before the date of incorporation of the Company, or in the
event the Company performs a stock split or reverse stock split of its common stock after stock
acquisition rights are issued, Exercise Price shall be adjusted by the formula below, and any
fractiona) amount of less than 1 yen that is generated by this adjustment shall be rounded up.

1
Ratio of stock split or reverse stock split

Exercise Price afler adjustment = Exercise Price before adjustment x



. In addition, in the event Matsuzakaya HD issues new sharcs or disposes weasury shares of
common stock at prices below market value on or after April 9, 2007 and before the date of
incorporation of the Company, or in the event the Company issucs new shares or dispogcs treasury
shares of common stock at prices below market value afier stock acquisition rights are issued (this
excludes transfer by sale of treasury stock pursuant to the provision of Article 194 of the Company
Law (request to transfer by sale of shares less than the number of shares constituting one voting
right (“Less than One Voting Unit Shares (tangenmiman kabushiki)™) by any shareholders having
Less than Ope Voting Unit Shares (tangenmiman kabushiki)), exercise of stock scquisition rights
pursuant to Article 280-19 of the Commercial Code which applied before the enforcement of the
“Law Partially Amending the Commercial Code, Etc.” (Law No. 128 of 2001), transfer of treasury
stock pursuant to Section 2, Article 5 of the Supplementary Provisions of the “Law Partially
Amending the Commercial Code, Etc.” (Law No. 79 of 2001) “Law Partially Amending the
Commnercial Code, Ete.” (Law No. 128 of 2001), and conversion or exercising of securities that
will or may be converted to common stock of the Company or stock acquisition rights that may
demand the delivery of common stock of the Company (includes those attached to corporate
bonds with stock acquisition rights) ), , the Bxercise Price shall be adjusted by the formmula betow
and any fractional amount of less than 1 yen that is generated by this sdjustrent shall be rounded

up.
Numberof . ’
Exercise Exercise . sharesnewly X Amount of payment per share
Priccahmr , Priccbefore , P ousndig issued
adjustment adjustment : Market value

Shares outstanding + Number of shares newly issued

“Shares outstanding” in the formula above shall mean total shares of common stock outstanding of
tthompnny(chatsumhyaHDifadjushmnﬁwiﬂbcpcrfomdforissumofnewshmesor
d_isposaloftreasmysharesofconmnnstockofMatsmkaya}matapﬁccbelowma.rkctvahxe,
bythcdateofincorporaﬁonoftthonmmyonoraﬁcrAprﬂ9,2007)lesstotal&easmyshmfor
the common stock that are held by the Company (or Matsuzakaya HD if adjustments will be
perfomdfmissuameofmwsharum-disposalofmamysharesofwmnswckof
Matsuzakaya HD at a price below market value, by the date of incorporation of the Company on
oraﬂerApril9,2007)mdintheevemmwrysharcswﬂlbedisposed,“ﬂmnberofshmmmwly
issued” shall be read as “Number of treasury shares to be disposed ”

In addition to the sbove, in the event adjustments to the Number of Shares Granted for the stock
acquisition right are unavoidable due to Matsuzakaya HD's capital reduction or other condition on
ot after April 9, 2007 and before the date of incorporation of the Company or the Company’s
capital reduction or other cause after stock acquisition rights are issued, the Number of Shares
Granted for the stock acquisition right shall be adjusted within a reasonable range taking into
consideration the conditions of capital reduction or other cause. : <

4. Exercise Period of Stock Acquisition Rights
From July 15, 2008 to July 14, 2012

5.ItemsonStatedCapitalandCapitn]ReservembcImcmsedwhcnShm'esm[ssuzdasaRmﬂtofﬂm

Exercise of Stock Acquisition Rights
(l)Theammmtofimreaseinmtedcapitalwhensha:esareissuedasarcsultoftbcexercisc of
stock acquisition rights shall be an amount that is one:half of the limit on increases to capital and
other items that is calculated in accordance with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amount of less than 1 yen that is generated by this
computation shall be rounded up.
(2) The amount of increase in the capital reserve when shares are issued as a result of the exercise
of stock acquisition rights shall be the amount of limit on increases to capitel and other items that
is described in (1) above less the amount of increased stated capital that is set forth in (1) above..
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6. Restriction on Acquisition of Stock Acquisition Rights by Transfer
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer. .

7. Terms and Conditions on Acquisition of Stock Acquisition Rights
There are no terms and conditions on acquisition of stock acquisition rights.

8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized

Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchenge (kabushiki kokan) or stock transfer (kabushiki item;
collectively, “Re-Organization™), the stock acquisition rights of the Kabushiki Kaisha set forth in
Paragraphs 8 ({)y(ho), Section 1, Article 236, of the Company Law (“Re-Organized Company™)
will be delivered to the Stock Acquisition Right Holders of stock acquisition rights outstanding
when Re-Organization takes effect (“Outstanding Stock Acquisition Rights") under the terms and
conditions below. In this case, Outstanding Stock Acquisition Rights cease to exist, and Re-
Organized Company will newly issue its stock acquisition rights. However, the foregoing shall be
applicable only in the event that the delivery of the share acquisition rights of the Re-Organized
Company is set forth in the absorption-type merger agreement, incorporation-type merger
agreement, absorption-type demerger agreement, incorporation-type demerger plan, stock-for-
stock exchange agreement or stock-transfer plan, in accordance with the terms and conditions
below.

(1) Number of stock acquisition rights of Re-Organized Company that will be delivered

The number of stock acquisition rights that will be delivered is equal to the mumber of Outstanding
Stock Acquisition Rights. '

(2) Class of shares of Re-Organized Company subject to stock acquisiﬁbn rights
This shall be common stock of Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to stock acquisition right
These shall be decided in accordance with Section 2 above, upon consideration of the terms and
conditions of Re-Organization. '

(4) Price of Assets to be contributed when stock acquisition right is exercised
Thepﬁccofassetstobccontﬂmmdwhcnstockacquisiﬁondghtsmbedelivaednrcexercised
shall be the amount obtained by multiplying the Exercise Price after Re-Organization that was
adjusted after the R&Organizaﬁontamsmdmdiﬁmmconsidcmd,bythemmbcrofshues
subject to the aforementioned stock acquisition rights decided in accordance with (3) immediately
above.

(5) Exercise period of stock acquisition rights

This period shall be from the later day of (x) the commencement date of the period during set forth
in Section 4 above which stock acquisition right can be exercised or () the effective date of Re-
Organization to the end date of the period set forth in Section 4 above during which stock
acquisition rights may be exercised.

(6) Items on stated capital and capital reserve to be increascd when shares are issued as a result of
the exercise of stock acquisition rights .

These shall be decided in accordance with Section 5 above.

(7) Restriction on acquisition of stock acquisition rights by transfer

Acquisition of stock acquisition rights by transfer shall requirc the approval of the board of
directors of Re-Organized Company.
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(8) Terms and conditions on acquisition of stock acquisition rights
These shall be decided in accordance with Section 7 above.

(9) Other terms and conditions on exercising stock acquisition rights
These shall be decided in accordance with Section 10 above.

9. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
In the event there are fractional shares in the shares delivered to Stock Acquisition Right Holders
who exercised stock acquisition rights, these fractional shares shall be disregarded.

10. Other Terms and Conditions on Exercising Stock Acquisition Rights
In the event the Stock Acquisition Right Holders abandons the stock acquisition rights, the stock

acquisition rights may not be exercised.
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3. Addressing the Reasonableness of the Matters Listed in Paragraphs 5 and 6 of Section 1, Article 773, of
the Company Law issue

(1) In connection with the establishment of the company, “). FRONT RETAILING Co., Ltd.”, which will
become. a wholly-owning parent company upon the Stock-Transfer, the Company and Matsuzakaya HD
have decided on the allotment ratio of common stock (hereunder, the “Stock Transfer Ratio”) of J. FRONT
RETAILING Co., Ltd., which will be delivered to the shareholders of the Company and Matsuzakaya HD
as follows:

(i) The Stock Transfer Ratio is as follows:

1.4 shares. of common stock of J. FRONT RETAILING Co., Ltd. per share of common stock of the
Company, and 1 share of common stock of J. FRONT RETAILING Co., Ltd. per share of common stock
of Matsuzakaya HD will be allotted and delivered. Following this, the total shares of cormon stock newly
issued by J. FRONT RETAILING Co., Ltd. is scheduled to become 545,058,328 shares. However, in the
event, annngoﬂwrcases,thatthestockacquisiﬁonrightsofﬁmCompauyorMammhyaHDwerc
exercised prior to the establishment of J. FRONT RETAILING Co., Ltd., the number of shares issued by J.
FRONT RETAILING Co., Ltd. may fluctuate. |

However, it has been agreed that in the event a material change occurs to the state of the financial
conditions or managerial conditions of the Company or Matsuzaksys HD, a critical obstacle to the
implementation of the Stock-Transfer occurs or is found or the objectives of the Plan are hampered during
the period preceding the incorporation date of J. FRONT RETAILING Co., Ltd. after the creation of the
Stock-Transfer Plan (hereunder, “the Plan”) described in 2 above, the terms and conditions of the Stock-
Transfer and the details of the Plan may be modified or the Stock-Transfer may be suspended or terminated,
upon discussions between the Company and Matsuzaksya HD.

(i) Calculation Basis for the Stock Transfer Ratio is as follows:

The Company and Matsuzakaya HD have cach performed due diligence on their respective legal, financia)
andnccmmﬁngpositions,“dthexpcminenchofﬂmscrespecﬁveﬁelds,andconﬁnmdﬂmthmism
undisclosed information that would materially impact the Stock Transfer Ratio. The Company and
Matsuzakaya HD have decided that the interests of their respective shareholders will be secured by
studying what a fair and appropriate Stock Transfer Ratio is from an independent standpoint, and having

The Company appointed Nommira Securities Co, Ltd, (hereunder, “Nomura Secm‘itiés") as its financial
advisor, and requested an analysis of the Stock Transfer Ratio that the Company should use as a reference
point in negotiations with Matsuzakaya HD.

Nommira Securities, in response, performed the DCF (discounted cash flow) method, the market share price
averaging method (shijo kabuka heikin-ho), the comparable companics methods and other relevant methods
in examining the Company and Matsuzakaya HD, and we received a Stock Transfer Ratio calculations
report, which indicates the results of those analyses, which are as follows:
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e Nzl
1 | DCF method I 1.28~1.52
3| Market Share Price Averagiog Method 169-1.79
3 | Comparable Companies Method I — 1.76~-2.14
Stock Transfer Ratio (mumber of J. FRONT RETAMG Co., 1.40
Ltd. shares allotted per share of the Company) '

The market share price averaging toethod designated February 16, 2007 as the reference date, which is the
business day immediately preceding February 17, 2007 (the date on which the Stock-Transfer was reported
by the news media), and used the average closing share prices for the periods of one (1) week and one (1)
month inmmediately preceding the reference date, and for the period from the business day immediately
following the announcement of the third quarter financial results in the fiscal year ended February 2007
(the Company: December 22, 2006; Matsuzakaya HD: January,9, 2007) to the reference date.

The Company, with the results of the Stock Transfer Ratio by Noomira Securities as a guide, considered
from an overall perspective the financial condition, condition of assets, the future prospects of the
Company and Matsuzakaya HD and various other factors.  The Company and Matsuzakaya HD each
approved, at their respective board of directors’ meetings held on March 14, 2007, the execution of the
Basic Agreement Regarding Management Integration, under which a Stock-Transfer will be performed
using a Stock Transfer Ratio of the Company-to-Matsuzakaya HD of 1.4 : 1 (this signifies the 1.4 shares of
common stock of J. FRONT RETAILING Co., Ltd. per share of common stock of the Company, and 1
share of common stock of J. FRONT RETAILING Co., Ltd. per share of common stock of Matsuzakaya
HD that will be allotted and delivered; hereunder, “Proposed Stock Transfer Ratio™) , and the Company and
Matsuzakaya HD signed this agreement on this same day. |
Aﬁerwards,thcCompanyconﬁmdthntthm:havebecnqomaterialchnngcsmmyofﬂletmmsand
conditions that were the premise for the Proposed Stock Transfer Ratio, during the period up to April 9,
2007. Upon doing so, the Company and Matsuzakaya HD, each approved, at their respective board of
directom’meeﬁngshcldonthesameday,toprcparctheP!anforundettaldngtheStock-Tmnsferwiththc
Stock Transfer Ratio being the Proposed Stock Transfer Ratio. The Plan was created between the
Company ind Matsuzakaya HD on the same day.

Matsuzakaya HD appointed NikkoCiti Group Limited (hereunder, NikkoCiti Group) as their financial
advisor, and received a stock transfer ratio calculations report that indicated the results of the Stock
Transfer Ratio, and we confirmed that the Proposed Stock Transfer Ratio was included in the range of the

calculation results produced by NikkoCiti Group, |
|

"(2) The Company and Matsuzakaya HD decided that the amounts of stated capital and the reserves of J.

FRONT RETAILING Co., Ltd_, upon the incorporation of J. FRONT RETAILING Co., 1td. as a result of
the Stock-Transfer will be as detailed below. :

(i) The amounts of stated capital snd reserves of J. FRONT RETAILING Co., Ltd., are as follows:

a. Amount of stated capital 30 billion yen '
b. Amount of capital reserve 7.5 billion yen '
¢. Amount of eammed reserve 0 yen

d. Amount of capital surplus The amount less the total of a and b above from paid-in capital
by sbhareholders upon the incorporation-type restructuring as
set forth under Paragraphl, Article 83 of the Comporate

. Accounting Regulation.

e. Amount of eamed surplus 0 yen |

[




62

(ii) The amounts of stated capital and reserves of J. FRONT RETAILING Co., Ltd., above were decided
within the range given under Article 83 of the Corporate Accounting Regulation, after discussions between
the Company and Matsuzakaya HD, and an overall review and consideration of strategies for the capital of
J. FRONT RETAILING Co., Ltd. after its incorporation.

4. Addressing the Reasonableness of the Matters listed in Paragraphs 9 and 10, Section 1, Article 773, of
the Company Law in Connection with the Sock Acquisition Rights Issued by the Company and
Matsuzakaya HD which are Covered under Paragraph 3, Section 3, Article 808 of the Company Law '

Discussions were held between the Company and Matsuzakaya HD from the perspective of equally-
protecting the rights of sharcholders owning common stock and the holders of stock acquisition rights in
light of the Stock Transfer Ratio and the terms and conditions of the stock acquisition rights that the
CompanymdMatmmkayaHDissucasdesm'bedh:(l)ﬁnough(é)bclow,andadecisionwasmadeto
deliver stock acquisition rights for J. FRONT RETAILING Co., Ltd,, to the bolders of the stock acquisition
rights in Lieu of the aforementioned stock acquisition rights, under the ratio and details set forth in (1)
through (6) below.

(1) 1 stock acquisition right from the First Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd., described in Attachment 3 of the Plan in lieu of 1 stock acquisition right of the First Series of
Stock Acquisition Rights of The Daimaru, Inc., (details are set forth in Attachment 2 of the Plan), to the
holder of such stock acquisition right.

(2) 1 stock acquisition right from the Second Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 5 of the Plan in licu of 1 stock acquisition right of the Second Series of
Stock Acquisition Rights of The Daimaru, Inc., (details are get forth in Attachment 4 of the Plan) , to the
holder of such stock acquisition right.

(3) 1 stock acquisition right from the Third Serics of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 7 of the Plan in lieu of 1 stock acquisition right of the Third Series of
StockAcquisiﬁonRigmsofTheDainmmlnc.,(demﬂsaresctforthinAﬁachnrntGofthePlan),tothc
holder of such stock acquisition right. '

(4) 1 stock acquisition right from the Fourth Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 9 of the Plan in licu of 1 stock acquisition right of the Fourth Series of
Stock Acquisition Rights of The Daimaru, Inc., (details are'set forth in Attachment 8 of the Plan) , to the
hotder of such stock acquisition right. :

(5) 1 stock acquisition right from the Fifth Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 11 of the Plan in lieu of 1 stock acquisition right of the 1-1st Series of
Stock Acquisition Rights of Matsuzakaya Co., Ltd., (details are set forth in Attachment 10 of the Plan) , to
the holder of such stock acquisition right.

(6) 1 stock acquisition right from the Sixth Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 13 of the Plan in licu of 1 stock acquisition right of the 1-2nd Series of
Stock Acquisition Rights of Matsuzakaya Co., Ltd., (details are st forth in Attachment 12 of the Plan) , to
the holder of such stock acquisition right. -

5. Details of Matsuzakays HD Financial Statements

(1) Details of the balznce sheet as of the date of incorporation of Matsuzakays HD (September 1, 2006) are
as follows:




BALANCE SHEET
(As at September 1, 2006)

(Unit: Yen)
Item Amount Ttem ~ Amount
{Assets) . {Net assets)
Investments and other assets 58,908,945,709 | Stockholders’ equity 58,837,501,959
Securitics of affiliated 58,908,945,709 Stated Capital 9,765,277,026
companies Capital surplus 49,072,224 933
Capital surplus reserve 49,072,224,933
Share Warrants 71,443,750
Total 58,908,945,709 Total 58,908,945,709
(2) Details on statements for the February 2007 period of Matsuzakaya HD were as

Separate Volume of “Reference Material For General Shareholders Meeting.”

_descn'bedinthe

6. Ftems Pursuant to Article 74 of the Reinforcement Regulations of the Company Law on People Who
Will Become a Director of J. FRONT RETAILING Co., Ltd.

People who will become directors of “J. FRONT RETAILING Co., Ltd.” are as follows:

63
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(1) Numbers of the

Company’s
Shares Owned
{2) Number of
Matsuzakzya
Candidate Name Brief history, position knd responsibilities HD's Shares
No. (Date of Birth) Status of Representation in other corpanies, etc. Owned .
(3) Number of “J.
FRONT
RETAILING
Co., Ltd"
Altotted
Apr 1958: Joined Matsuzakaya Co., Lid.
Sep 1990: General Manager of Head Office Development (1) O shares
Department of the same company (2) 20,000 shares
May 1991: Director of the same company () 80,000 shares
Mar 1993: Chief of Head Office General Plaming Section of
the same company
Mar 1995: Chief of Head Office Genera) Planning Section
and Geners] Manager of Associsted Businesses
Departinent of the same compsuy ‘
Nov 1997: Managing Director, Chicf of Head Office General
Planning Section, Chief of Public Retation
Kunihiko Okada Section and General Manager of Associated
1 (Bow July 11, 1935) Businesses Department of the same company

May 1999:
May 2001:

May 2003:
May 2004:

May 2006:

Sep 2006:

Director and President of the same company
Director, President and Geners] Manager of Head
Qffice Business Division of the same company -
Director and President of the same company
Representative Director, President and Executtive
Officer of the same company

Representative Director, Chairman and Executive
Officer of the sarne compeny

Representative Director and Chairman of the
same company (to the present)
Representative Direcior and Chairman of
Matsuzaknyn Holdifng: Co., Ltd. (to the present)
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Tsutorm Okuda
(Born October 14, 1939)

Apr 1964: Joined the Company
Sep 1991: Managing Director of Daimaru Australia Pty. Led.
May 1995: Director of the Company
May 1996: Managing Director of the Company
Mar 1997 President of the Company
Sep 2001: General Manager of Department Store
Headquarters, Preparatory Office for Sapporo
Store snd Non-sales Operstions innovation Office
of Head Office of the Company
Mar 2003: General Manager of Department Store Oparstions
of Group Headquarters of the Company
May 2003: Chairmsn snd Chief Executive Officer of the
Company (1o the present)
Jun 2006: Director of Ossks Securities Exchange Co., Ltd.
(to the present)
Jun 2006: Director of Resons Holdings, Inc. (to the present)

(1) 55,000 shares
(2) G shares
(3) 77,000 shares

Ryoichi Yamamoto
(Bomn March 27, 1951)

Apr 1973: Joined the Company

Feb 2001; Associste Director of the Company
General Manager of Business fmovation Office
and Business Planping Office of Department Store
Hegdquarters of Head Office

Mar 2003: General Manager of Merchandise Netwotk
Promotion Division of Department Operations of
Group Headquariers of tPe Company

May 2003: President and Chief Operating Officer of the
Company {to the present)

Genera) Manager of Department Store Operations
of Group Headquarters (to the present)

Mar 2005: General Manager of Metropolitan Area New
Business Development Division of Group
Headquarters of the Cmfmmy

Jan 2007: Bxecutive Genera) Manager of Plaming Office for
New Umneda Office of Group Headquarters of the
Company (to the present)

(1) 38,000 shares
(2) 0 shares
(3) 53,200 shares

'
|
I
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Shunichi Samura
(Bom January 31, 1946)

Mar 1965:
May 1998:

May 1999:
May 2000:
Moy 2002:

May 2003:

May 2004:

Sep 2004:

Mar 2006:

May 2006:

Sep 2006:

Joined Matsuzakaya Co., Ltd.

General Manager of Shizuoka Store of the same
company

Director, General Manager of Nagoya Business
Department and Generat Manager of Nagoya
Store of the same company

Managing Director of the same company

Senior Managing Director of the same company
General Manager of Head Office Business
Divisiom of the same company

Representative Director, Senior Excoutive Officer,
Chief of Head Office Business Planning Section
of the same company

Chief of Head Office Business Planming Section
gnd Chicf of Business Reform Section of the
£ame company

Chief of Head Office Business Planning Section
of the same company .

Representative Director, President and Executive
Officer of the same company (fo the present)
Represcatative Director and President of
Matsuzskaya Holdings Co., Ltd. (to the present)

(1) 0 shares
(2) 51,200 shares
(3) 51,200 shares

Toshizkd Tsushima
(Bom March 23, 1946)

Mar 1968:
May 1997:

May 1999:

Sep 1999:

Mar 2001:

May 2003:
May 2004:

Mar 2006:

May 2006:

Sep 2006:

Joined Matsuzalays Co., Ltd.

Deputy General Manager of Head Office Finance
Department of the same company

Director, General Mamager of Head Office
Finance Department of the same company
General Manager of Head Office Finance
Department and General Manager of Purchasing
Department of the same company

General Manager of Head Office Finance
Department of the same company

Managing Director of the same company
Director {to the present), Managing Executive
Officer of the same company

Chief of Head Office Public Relstions and IR
Section and In charge of Financial Strategics
Section ind Finance and Accounting Department
of the same company

Senior Executive Officer, Chief of Business
Planming Section and Chief of Public Relations
and IR Section of the same company

Senior Managing Director (to the present), In
charge of Business Plarming Section, Public
Rehtions and IR Scction, and Finsnce Section of
Matsuzakays Holdings Co., Ltd.

(1) O chares
(2) 40,100 shares
(3) 40,100 shares
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(Bom October 16, 1944)

Apr 1967: Joined the Company

Jun 1990:  Representative Director of Daimars Information
Center Co., Lid.

Mar 1997 General Manager of Design and Engineering
Division of the Company

May 2000: Associste Director of the Company
President of Daimaru Design & Engincering Co.,
Ltd. and Daiman: Mokko Co., Ltd.

May 2001: Director of the Company {to the present)

Sep 2001:  Deputy General Manager of Management
Headquarters and General Manager of Corporate
Accounting & Financing Division of Head Office
of the Company ‘

Mar 2002: Deputy General Manager of Management
Headquarters snd Genera! Manager of Corporate
Accounting & Financing Division and
Information Systems hmovation Office of Head

~ Office of the Company

Mar 2003: General Manager of Affiliated Enterprises of

Group Headquarters of the Company (to the

present)
May 2003; Carporate Officer of the Company :
May 2006: Corporate Executive Officer of the Company (to

the present)

(1) 22,000 shares
(2} O shares
(3} 30,800 shares

Hiroto Tsukada
(Bom March 1, 1948) °

Apr 1970: Joined the Company

$an 1999: Associste Director of the Company
General Manager of Kyoto Store

May 2001: Director of the Company

Mar 2003: Division Manager of Management Planning of
Group Headguarters of the Conpany

May 2003: Retired from Director of the Compamy
Corporate Officer bfﬁt Company (to the present)

May 2005: Director of the Comgany (to the present)
Geners! Manager of Management Planning of
Group Headquarters (to the present)

Jan 2006: General Manager of Planning Office for New
Umeda Store of Group Headquarters of the
Company

Mar 2007: Executive General Manager of Intagration
Preparatory Office of the Company (to the present)

(1) 27,000 shares
(2) 0 shares
(3) 37,800 shares
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Apr 1962: Joined The Bank of Mitsubishi, Ld. g} 7,000 shares

Jun 1989: Director of the same company {3) 9,800 shares

May 1993: Managing Director of the same company

Apr 1996; Managing Director of The Bank of Tokyo-

Mitsubishi, Ltd.

Norio ¥ Jun 1997: Retired from Managing Director of the same
orio Yasunsga company

(Bom October 28, 1538) Jun 1997: Statutory Auditor of Asshi Glass Co., Lid.

May 2003: Director of the Company (to the present)

Jun 2003: Retired from Statutory Auditor of Asahj Glass Co.,

Lud.
Jun 2005; Director of Dai Nippon Taryo Co., Ltd. (to the
present)
Apr 1960: Joined Daido Steel Co., Ltd. {1) O shares
Jun 1990: Director of Daido Stee! Co., Lid. (2) 2,000 shares

L (3) 2,000 shares
Jun 1992: Msnaging Director of the same company

Jun 1994: Senior Managing Director of the same: company
Jun 1996: Representative Director and Vice President of the

Truyoski Talaysma same company
(Bom July 30, 1936) | Jun 1998: Representative Director and President of the same
company
Jun 2004: Representative Direitor and Chairmen of the same
company (to the present)

May 2006: Dircctor of Matsuzakaya Co., Ltd. (to the present)
Sep 2006: Director of Matsuzaksya Holdings Co., Ltd. (to the
present) '

Notes

1. There is no special relationship of interest between each candidate, the Company and

Matsuzakaya HD. '

2. M. Norio Yasunaga and Mr. Tsuyoshi Takayama are candidates for outside directors.

3. Reasons for sppointing Mr. Norio Yasunaga and Mr. Tsuyoshi Takayama as candidates for

outside directors:
(1) Mr. Norio Yasunaga has extensive experience, 8 strong track record of successful

and knowledge from being a manager of a financial institution. In addition,

becavse he will be in an objective position, apart from the management that will be undertaking
thecompany’sbusinesscpemions,wehaveconchldedﬂmtasanoutsidedimtor,hzwiﬂ
significantly contribute to the management of J. FRONT RETAILING Co., Ltd., by enhancing
corporate governance. .
(2) Mr. Tsuyoshi Takayama has extensive experience, a strong record of successful
performance and knowledge as a manager of 2 business entity. In addition, because he will be
in an objective position, apart from the management that will be undertaking the company’s
business operations, we have concluded that as an outside director, he will significantly
contribute to the management of J. FRONT RETAILING Co., Ltd,, by enhancing corporate
governance.

4. Years of Service as an Qutside Director:
(1) Mr. Norio Yasunaga will have served as an outside director of the Company for four (4)
years as of the conclusion of this general shareholders meeting.




(2) Mr. Tsuyoshi Takayama will have served as an outside director of Matsuzakaya HD for
approximately nine (9) months as of the conclusion of the general sharcholders meeting of
Matsuzakaya HD. '

5. Limited Liability Agreements with Outside Director Candidates: .
(1) Matsuzakaya HD has concluded an agreement to limit the liability for damages
compensation under Section 1, Article 423 of the Company Law. The limit of lability for
damages compensation mmder this agreement is the higher of 7.2 million yen or the minimum
set by law.
(2) J. FRONT RETAILING Co., Ltd., plans to conclude a limited liability agrecment lo set the
limit of liability for damages compensation under Section 1, Article 423 of the Company Law
tothzhigh:rofumillionyenordwnﬁnimumsctbylaw,inaccordancewiththcAniclwof
Incorporation, in the event the appointments of Mr. Norio Yasmnaga and Mr. Tsuyoshi
Takayama are approved. - .

' .
7. Items under Article 76 of the Enforcement Regulations of the Company Law on People Who will
Become Statutory Auditors of J. FRONT RETAILING Co., Ltd.

People who will become statutory auditon; of J. FRONT RETAILING Co., Ltd. are as follows:

(1) Number of the

i

Company’s Shares
Owned
_. (2) Numberof
Candidate Name Bricf history, position xnd responsibilities Mstsunskays HD's
No. (Date of Birth) Status of Representation at other companies, efc. Shares Owned
) Nurmber of
“J, FRONT
RETAILING Co., Ld.”
Allotted
Apr 1970: Joined the Company l g; é’f&:m
Feb 1990: Manages of Corporate Persormel Division of (3) 1,400 shares
the Company
May 1995: Deputy General Manager of Corporate
Planning Office of Head Office of the
Company
Mar 1997 Deputy Genera! Mxrager of Corporate Strategy
Plarming Office of Head Office of the
Company
. Mar 1998: Deputy Genera) Manager of Corporate Human
1 Toshio Kido . Resources Management Division of Head
(Bom fuly 27, 1947) Office of the Company
: May 2001: Associate Director of the Company (to the
present)

President of Daimaru Design & Engineering
Co., Lid. and Daimaru Mokko Co., Ltd.

Jan 2004: President of Dimples' Co., Ltd.

Mar 2005: President of Dimples’ Co., Ltd. and Daimaru
Sales Agsociates Co., Ltd,

Feb 2006: General Manager of Internal Audit Division of
Group Headquarters of the Commpany (1o the
present)
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Junji Nakermura
(Bom July 27, 1947)

Mar 1971: Joined Matsuzakaya Co., Lid.

Mar 2001: General Mansger of General Affairs
Department of Tokyo Business Division of the
same company '

May 2003: General Manager of Business Administration
Department of Tokye Business Division of the
same company

Mar 2006: Deputy General Manager of Human Resource
and General Affairs Department of Business
Administration Division of the kame commpany
{to the present)

(1) 0 shares
{2) 6,000 shares
(3) 6000 shares

Takeshi Furuts
(Born January 24, 1930}

Apr 1952: Joined Kanegafucti Chemical Industry Co.,
Ld. i

hm 1977: Director of the same company

Jun 1981: Executive Director of the ssme company

Jun 1986: Senior Executive Director of the same company

Jun 1992: Executive Vice President of the same company

Jun 1994: President of the same company

Jan 1996: Directar of Nippon Venture Capital Co., Lid.
(to the present)

Iun 199%: Chairman of Kenegafuchi Chemica) Industry
Co., Ltd. ;

Jun 2005; Counselor of Keneka quonlim (to
preseat)

May 2006: Corporate Auditor of The Daimaru, Inc. (i the
present)

(1) 11,000 shares
(2) O shares
(3) 15,400 shares

Sadahiko Shimizu
(Bom December 13, 1930)

|

Apr 1953: Joined Toho Gas Co., Ltd.

Jun 1984: Director of the same company

hm 1988: Managing Director of the same company

Jun 1991: Senior Managing Director of the same
company

Jun 1994: Director and President of the same company

Jin 2000: Director and Chairman of the same company

May 2001: Auditor of Matsuzakays Co., Ltd. (to the
present)

Jun 2004; Advisor of Toho Gas Co., Ltd., (to the pressnt)

Sep 2006: Auditor of Matsuzakays Holdings Co., Ltd. (to
the present) )

(1) 0 shares
"(2) 21,000 shares
{3) 21,000 shares

Raolurou Tsuruta
(Bom June 16, 1943)

Apr 1970: Public Prasecutor of the Tokyo District Public
Prosecutorns Office

Apt 2005: Superiniznding Prosecutor of the Nagoys High
Public Presecutors Office

Jun 2006: Retired '

Jul 2006: Admitted to the bar

Oct 2006: Professor of Law School of Chiba University
(to the present)

(1) 1,000 shares
(2) 0 shares
(3} 1,A00 shares

Notes




1. There is no special relationship of intcrest between cach candidate, the Company and
Matsuzakaya HD.
2. Mr. Takeshi Furuta, Mr. Sadahiko Shimizu and Mr. Rokurou Tsuruta are candidates for outside
statutory auditor positions.
3. Reasons for appointing Mr. Takeshi Furuta, Mr. Sadahiko Shimizu and Mr. Rokurou Tsuruta as
candidates to outside statutory auditor positions:
(1) We request the appointment of Mr. Takeshi Furuta and Mr. Sadahiko Shimizu as outside
statutory auditors because they have extensive experience and broad knowledge as managers of
business entities which will be reflected in their audits of J. FRONT RETAILING Co., Ltd.
(2) We request the appointment of Mr. Rokurou Tsuruta as an outside statutory suditor, in
order to benefit from his viewpoints as legal expert which will be reflected in his andits of J.
FRONT RETAILING Co., Ltd.
4. Reasons for concluding that they can effectively perform the duties of outside statutory
anditors:
Mr. Rokurou Tsuruta has not been mvolved in a company’s management other than as an
outside statutory auditor or outside director. However, in light of his knowledge and
experience as a legal expert, be has adequate kmowledge of a company’s audit operations and
we have determined that he will effectively perfori the duties of an outside statutory auditor.
5. Appointment Term as Outside Statutory Auditors:
(1) Mr. Takeshi Furuta will have served as.an cutside statutory auditor of the Company for ont
(1) year as of the conclusion of the general shareholders meeting.
(2) Mr. Sadahiko Shimizu will have served as an outside statutory auditor of Matsuzakaya HD
for approximately 9 months as of the conclusion of the gencral shareholders meeting of
Matsuzakaya HD.
6. Limited Liability Agreements with Outside Statutory Auditor Candidates:
(1) Matsuzaksya HD has concluded an agreement with Mr. Sadshikp Shimizu to limit the
liability for damages compensation under Section 1, Article 423 of the Company Law. The
limit of Jiability for damages compensation under this agreement is the higher of 7.2 million
yen or the minimum set by law.
(2) J. FRONT RETAILING Co., Ltd., plans to conclude a limited liability agreement to set the
limit of iability for damages compensation under Section 1, Article 423 of the Company Law
as the higher of 12 million yen or the minimum set by law, in accordance with the Articles of
Incorporation, in the event the appointments of Mr. Takeshi Furuts, Mr. Sadahiko Shimizu and
Mr. Rokurou Tsuruts are approved.

8. Iterns under Article 77 of the Enforcement Regulations of Itbe Company Law on People Who Will
Become Outside Accounting Auditors of “J. FRONT RETAILING Co., L1d.”
!

People who will become outside accounting auditors of “J. FRONT RETAILING Co., Ltd.” are as follows:

Name Frnst & Young ShinNibon ‘
Principle place of busintss Hibiya Kokusai Building, 2-3 2 Chome, Uchisaiwai-Cho, Chiyoda-Ku, Tolyo
Overview Employees: %36 Certified Public Accountants
(As of December 31, 2006} Office Staff: 1,229 Centified Public Accountants, 977 Assistant Certified Public
: Accountants, 1,075 other staffs
This excludes part-time staffs.
Office: 34 locations within Japan; Liason Office: 6 locations within Japan
Location overseas: 23
History

Jan 1967:  Auditor Corporation, Ohta Tetsuzo Office was establizhed

Mar 1969 Auditor Corporation, Dai-Ichi Auditors Office was established

Dec 1969: Showa Auditor Corporation was established

Nov 1970: Nisshin Auditor Corporation was established

Sep 1971: Musashi Auditor Corporation was established

Oct 1985: Ohta Showa Auditor Corporation was established by merger of Showa Auditor

ion and Ohta Tetsueo Office Auditors Corporation

1an 1986: Century Auditor Corporation was established by a merger of Dai-ichi Audit Office
Auditors, Nisshin Auditors, and Musashi Audit Corporation

Apr 1987: Century Apditor Corporstion and Eiko Accounting Office Auditor Corporation
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Jul 1990:
Jut 1992:
Apr 2000:

Jul 2001:

Jul 2001:
Jul 2005:

merged

Century Auditor Corporation and Minato Auditor Corporation merged

Century Auditor Corporation and Yoko Auditor Corporation merged

Ohta Showa Auditor Corporation and Century Auditor Corporation merged to form
Ohta Showa Century Anditor Corporation

Marged with TKA Takeshi lizuka Office Auditors Corporation and Takachiho
Auditor Corporation

Re-named to ShinNihon Auditor Corporation

Mezged with Taisei Accounting Auditor Corporation
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9. Items Relsted to Articles 82 and 84 of the Enforcement Regulations of the Company Law:on the
Compensation, etc. of Directors and Statutory Auditors of J. FRONT RETAILING Co., Ltd.

The total compensation, etc. for directors and statutory auditors of J. FRONT RETAILING Co., Ltd. from
the date of incorporation of J. FRONT RETAILING Co., Ltd. until the conclusion of their first general
shareholders meeting of the company shall be within 50 million yen per month for directors and within 7
million yen per month for statutory auditors, taking into account the total compensation, etc. at the
Company and Matsuzakaya HID and other circumstances. '
Thcinmntionistohnvcnineiniﬁaldirectorsandﬁvchiﬁalstatutoryauditorsntthcﬁmcofthe
incorporation of J. FRONT RETAILING Co., Ltd. )

10. Mztters Relating to Resolutions of this Agenda Item

“This agenda item shall become effective if it is epproved by both the Company and Matsuzakays HD at the
gencrnlshatcholders'uneﬁngsetfmthlmdermﬁclcSOfthePlanmdﬂmapprovalofthcrclevant
authorities, when necessary under law, is received.

In addition, in the event the Stock-Trapsfer is null and void for reasons under Article 12 of the Plan
(Effectiveness of the Plan) and Article 13 (Modification to Terms and Conditions on Stock-Transfer and
Suspension or Cancellation of Stock-Transfer), or in the évent the Stock-Transfer is suspended or
terminated, the resolution of this agenda item will lose ity effect.



(Attached Document of Notice of 123rd General Shareholders Meeting)

Separate Volume of
“Reference Materials for General Shareholders Meeting”

TtemNo 1

5. Details of Matsuzakays HD Financial Statements
(2) Details on statements for the February 2007 period of Matsuzakaya BD

The Daimaru, Inc.
|
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1.

Business Report
(From September 1, 2006 to February 28, 2007)

Current State of the Group Corporation

Matsuzakaya Holding Co., Ltd. (the “Company”) was incorporated on September 1, 2006, through a
transfer of shares of Matsuzakaya Co., Ltd. Consolidated financial statements for the current fiscal year
were prepared, succeeding financial statements of Matsuzakaya Co., Ltd, which became a fully owned
subsidiary, and assuming that the Company was incorporated at the start of the fiscal year. As such, the
overall state since March 1, 2006, is described as the current state of the group corporation. In addition,
figures in the previous consolidated fiscal year of Matsuzakaya Co., Ltd are used for year-on-year
comparison. ,

@

Progress and Results

The economy in Japan for the current consolidated fiscal year was robust, with consumer spending
in a gentle recovery as well as private capital investments remaining strong against a backdrop of
steady corporate performance. '

In the department stores industry where intense competition among stores continued, despite
upward trends in jewelry, artwork and commmodities, the sales of department stores in Japan were
lower than the previous year due to low sales in apparel, which is the core sector, caused by the
inclement weather. ‘ :

Under such situation, the group corporation established Matsuzakaya Holdings Co., Ltd., on
September 1, 2006, with the objectives (1) to create efficiency in mepagement by a separation of
strategy and business operations, (2) to accelerate decision-making and clarify management
responsibilities by transferring authority to this entity, and (3) to accelerate reorganization. Under
the holding company, the Company continued to promote “Fiscal 2005-2007 Matsuzakaya Mid-
Term Management Plan” under the basic policy of “business reform from a customer standpoint
and management trusted by society,” and was engaged in business management which has a
favorable balance in terms of economy, society and humanity.

Aiming for maximization of customer satisfaction and improvements in profitability, Matsuzakaya
Co., Ltd. conducted reforms, including a large-scale renovation of stores, improvement of
customer service, and on-site sales reforms. Furthermore, in order to improve a store environment,
customer service and product strength,, Matsuzakaya-Stores Co., Ltd. was engaged in reinforcing
its business through conducting scrap-and-build, renovation of stores and recruitment of human
resources outside the Company. In June, the Company jointly established Temp Style Co., Ltd., 2
personnel services company with a major personnel services company that provides in a stable and
efficient manner human resources who can engage in high-quality customer and sales services.

Furthermore, in order to further enhance transparency and fairness in management, the Company
made every effort to establish a structure of internal control and to strengthen corporate
governance as well as appointment of one outside Director and two outside auditors at the general
shareholders meeting of Matsuzakaya Co., Ltd. last May.

Moreover, with the aim to improve capital efficiency, the Company conducted a tender offer of its
own shares, and retired all the acquired shares. In October, a prior-waming type of a take over
defense was adopted upon approval of the Board of Directors in order to prevent acquisition that
damages corporate value and common interests of sharcholders.

Details of each segment are as follows:
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<Department Store>

In the Department Store Business, the Company proposéd various types of lifestyle by conducting
the business based on the customer-first policy, making the stores likable and trustable and
providing products and services.

The Company worked on improving sales and customer service by staffing personne} with high
quality of customer and sales skills to be in charge of sales staff training at main stores.

With regard to store renovation, the Nagoya store fully renovated the north complex and re-named
it as Life Resort Complex to support creative and comfortable living, and underwent renovation of
the restaurant gallery on the basement in October following the opening of aboveground floors in
March 2006. The Ueno store was fully renovated after S0 years of operation, and had its grand
opening on March 3, 2007. In addition to the Takatsuki store which underwent a full renovation
under a three-year plan, the Shizuoka store introduced many popular brand shops such as Hermes.
With regard to product lineups, in order to provide better products to customers, the Company
worked on improving precision of the merchandising and providing further training of
merchandising for buyers. In addition, the Company expanded product lineups in *“This One’s For
You,” a product which reflects voices of customers, and further jmproved product lineups at “Flair
for Bf,” an original select shop for women’ apparel and other shops which collaborate with clients
of the Company. ' :

With regard to special events, the Company held a number of product exhibitions and cultural
events, including “Exhibition of Japanese Craftsmanship,” “France Fair 2006” and “World
Exhibition of Venctian Beads”. Moreovez, to commemorate the 395th anniversary of Matsuzakaya
and 15th anniversary of the Matsuzakaya Art Museum, we held events, including “Maria Theresia
and Palace of Schonbrunn” and “Exhibition of Four Most Prominent Ukiyoe Artists: Sharaku,
Utamaro, Hokusai and Hiroshige” and received a large mmber of favorable reviews by customers.
In terms of organization and business operations, the Business Administrations Head Office,
which unified business operation offices, was established in March 2006 to improve efficiency
and quality of businesses and to reinforce support for sales units. In addition, “GET PROFIT 30",
a cost reduction project led by the Operational Reform Promotion Department, started in
September to conduct a fundamental review of business expenses. A system to protect personal
information was also improved, with use of Privacy Mark permitted in July.

As a result of conducting the above measures and policies and working on improvement of
productivity and enhancement of sales skills, the sales reached 301,196 million yen, which
represents 96.9% of the previous year's figure, and operating income was 5,755 million yen,
which represents 102.1% of the previous year’s figure.

<Supermarket Business>

Although the Company conducted various revitalization measures and policies, including closure
of the Maeyama store as well as opening of the Chiyoda store in the Nagoya area and renovation
of cxisting stores, as a result of intensified competition, sales amounted to 26,556 million yen,
which represents 98.6% of the previous year’s figure, and operating loss was 225 million yen.

<Real Estate Leasing Business>

Sales of the Real Estate Leasing Business amounted to 2,032 million yen, which represents 97.7%
of the previous year’s figure, and operating income was 1,320 million yen, which represents
100.5% of the previous year’s figure.

<Other Businesses>

With regard to other businesses, due to favorable business performance of the construction

business, sales was 6,887 million yen, which represents 164.8% of the previous year's figure, and
operating income was 436 million yen, which represents 139.3% of the previous year’s figure.
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Based upon the results above, on a consolidated basis, the sales for the current fiscal year was
336,673 million yen, which represents 97.9% of the' prcvmus year’s figure, current income was
7,532 million yen, which represents 98.3% of the prmous year’s figure, and net income was
5,255 million yen. Pleasc note that sales from shops at the Expo 2005 Aichi Japan was included in
the previous fiscal year. After revision of the figures, salts for the current fiscal year increased by

0.4% from the previous fiscal year.
i
Sales by Business Segment of the Group Corporation
. : .. Comparison with
Business Segment Sales . Composition FY2005
Milkon yen % %
Department Store Business 301,196 89.5 96.9
: 26,556 : :
Supermarket Business | 79 98.6
Real Estate Leasing Business 2,032 i 0.6 97.7
Other Businesses 6,887 2.0 164.8
|
Total 336,673 i 100.0 97.9
Sales of Main Stores :
i . Comparison with
Store Sales _ Composition FY2005
Million yen % %
Matsuzakaya Nagoya 139,968 46.6 (101.4)
' 95.2
i
Matsuzakaya Okazaki 6,113 2.0 08.6
Matsuzakaya Nagoya Station 12,455 4.1 99.0
Matsuzakaya Toyota 10,080 34 103.0
Matsuzakaya Takatsuki 16,751 5.6 99.1
Matsuzakaya Ueno 58,566 19.5 (97.4)
: 95.6
Matsuzakaya Ginza 16,424 55 (98.8)
! 98.5
Matsuzakaya Shizuoka 30,315 10.1 102.0
Yokohama Matsuzakaya 9,530 3.2 97.5
|
Total 300,207 100.0 (100.2)
| 96.9

Notes:

1.. Figures in parentheses represent numbers excluding sales from shops at Expo 2005 Aichi
Japan and the construction business in the previous year.

2, Sales by store include sales to group companies.
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)

Capital Expenditures

Capital expenditures during the current consolidated fiscal year totaled 8,979 million yen, which
primarily comprised of renovation of sales floors at the Nagoya, Takatsuki and Ueno stores of
Matguzakayn Co., Ltd., and anti-seismic reinforcement construction of main buildings at the
Nagoya and Shizuoka stores.

Financing

Funds required for the current fiscal year on a consolidated basis were financed from the
Company's own fund and loans from financial institutions.

Current Issues

Despite expectation that private consumption continues to ‘grow while customer demands are
diversified, the business enviroument surrounding the department stores industry is expected to
become more severe due to a shrinking consumption market caused by a decline in population and
further intensified competition among the industry and among companies.

Under these difficult circumstances, the Company reached an agreement with The Daimaru, Inc.,
tojoinﬂyestablishaholdingwnmanydnoughamsfcrofsharesinScpmmberofthisym.It
strives to increase its corporate value further through the effective utilization of the management
rescurces and know-how of both companies under a'holding company structure, and thereby
generating a synergy. ‘

Details of effects of management integration are as follows:

- {1) Improvement of management éfficiency by mmitually introducing each other’s superior

know-how and systems;
(3] Realization of reinforced sales capabilities in department store business;
(3)  Strengthening of Tokyo metropolitan area business strategy;

(4)  Reinforcement of growth potential by increasing cash flow and building a strong
financial position;

.(5) Improved efficiency and cost reduction by integrating systems, streamlining back-office

operation, and expanding joint procurements;

(6) Improvement of staff productivity by utilimﬁ;on of human resources and skills and of
corporate vitatity; and ‘

N Improvement of management efficiency through restructuring and integration of affiliated
companies. .

In preparation for management integration in September this year, the Company makes efforts to
engage in review of details of agendas, such as strategies, policies and integration processes, Jed
by the integration preparatory committee which comprises of both companies, and to accelerate
the process of devising an optimal plan for maximizing the effect of integration.

The newly-established bolding company will improve customer satisfaction further and maximize
the corporate value by an early realization of the effect of integration, and aims to establish a
presence as the leading company in terms of quality and quantity, in the retail industry focusing
on the department store business.
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The Company would highly appreciate the sharebolders' further support.

Progress in Assets and Profit/Loss

(i) Progress in Assets and Profit/Loss of the Group Corporation

FY2003 FY2004 FY2005 FY2006
{Consolidated Fiscal Year)
Ce. Lad, Matsurakaya o, Lid. Matvrsieya Ca Lad, (1st Period)
Consofidated Fiscal Year Consolidated Fiscal Year Coasobidutad Fiscal ¥our
(159th Period) | (160th Period) | (161st Period)
+ fit Millicn yen Million yen Million yen Milticn yen
OF (st;l"fsfm 375,280 345,762 343,936 336,673
. Milhon yen Million yen Million yen Miltion yen
Current income 2,345 4,678 7,660 7,532
Net income Million yen Milticn yen Million yen Miltion yen
(loss) (8,462) 2,506 5,519 5255
Net income yen yeo
(loss) per share (50.38) 14.82 32.21 31.53
"~ Milkion yen Mithion yen Million yen Milbicn yet
Total assct 224,549 209,813 217,642 217,493
Million yen Miltion yen Million yen Millicn yen
Net assct 57,249 60,182 70,446 © 64,508
Notes:

1. The Company was incorporated on September 1, 2006, and consolidated financial statements
for the current consolidated fiscal year were prepared, succeeding financial statements of
Matsuzakaya Co., Ltd,, which became a fully owned subsidiary, and assuming that the
Company was incorporated at the start of the fiscal year.

2. The figures of the Matsuzakaya Co., Ltd. are used for those of F¥2003, 2004 and 2005.

3. Net income (loss) per share is calculated from an average number of shares outstanding less
the Company’s own shares of common stock.

(ii) Progress in Assets and Profit/Loss of the Company

1st Period
From September 1, 2006
to February 28, 2007
i fit Million yen
Opersting pro 3,008 |
Cuzrent income Million yen
2,457
Net income (loss) Miltion yen
2,471
Net income (loss) Ye
per share 14.90 !
Total asset Million yen
61,566
Net asset Million yen
61,370




(6) State of Material Parent Company and Subsidiaries

(i) Relationship with the Parent Company

N/A

(i)  State of Important Subsidiaries

Company Capital Capital Contribution Principal Business
Ratio .
Miltion yen ) »
Matsuzakaya Co., Ltd. 9,765 100 Department Store Business
Yokohama- 100 100 Department Store Business
Matsuzakaya Co., Ltd. ‘
Matsuzakaya-Store Co., 100 100 Supermarket Business
Ltd. .
Matsuzakaya Seiko Co., 100 100 Construction and
L. : Renovation Subcontractor
Business
Matsuzakaya 50 100 Special pre-paid transaction
Tomonokai Co., Ltd. based on the Installment
| Sales Law and membership
service business

Note:
() Principal Business

8 Principal Business Locations

Yokohama-Matsuzakaya Co., Ltd., Matsuzakaya-Store Co., Ltd., Matsuzakaya Seiko Co., Ltd,,
and Matsuzakaya Tomonokai Co., Ltd., are wholly-owned subsidiarics of Matsuzekaya Co., Ltd.

Department business, supermarket business, real estate leasing business and other businesses

Location

Business

<Department Store Business™> ‘ .
Matsuzakaya Co., Ltd. Nagoya Store Naka-Ku, Nagoya City

Okazaki Store Okazaki City, Aichi Prefecture

Nagoya Station Store Nakarnmra-Ku, Nagoya City

Toyota Store Toyota City, Aichi Prefecture

Takatsuki Store Takatsuki City, Osaka

Ueno Store Taito-Ku, Tokyo

Ginza Store Chuo-Ku, Tokyo

Shizuoka Store Aoi-Ku, Shizuoka City
Yokohama-Matsuzakaya Co., Ltd. Naka-Ku, Yokohama City
<Supermarket Business™>

Chubu area 8 stores in Nagoya City and other cities

Kanto area 11 stores in Fokyo and Yokohama cities and others

80
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)] Employees of the Group Corporation
Employees Change from End of Previous Period
Persons Persons
Department Store Business 3,458 123 (decrease)
Supermarket Business 308 ' 2 (decrease)
Real Estatz Leasing Business 1 ‘ 0
!
Other Business 111 . 9 (increase)
Toml 3,888 5 116 (decrease)
Note:

In addition to the employees mentioned above, there are 3,147 persormel of contract and temporary staff
(an average mmnber of staff during each period, 8 hours per day calculation).

(10) Principal Borrowing Facilities
Lender Loan Balance
Million yen

The Bank of Tokyo-Mitsubishi UFJ, Ltd. 6,394

Mizuho Bank, Ltd. _ 4,821

Resona Bank, Ltd. - 4,750

. !
(11)  Material Items on Current State of Other Group Corporations

Management Integration with The Daimaru, Inc. [

The Company and The Daimaru, Inc. reached a basic agreement to form a holding company
through a joint transfer of shares, and the Basic Agreement Regarding Management Integration
was executed upon approval at the board of directors meetings of both companies held on March
14, 2007. In addition, the board of directors meetings of both companies held on April 9, 2007,
approved the preparation of the Stock-Transfer Plan and execution of the Definitive Agreement to
jointly establish a holding company through a transfer of shares on September 3, 2007, on the
condition of gaining approval of the respective shareholders meetings to be held on May 24, 2007.

The objective of the management integration is to quickly maximize corporate value by
optimizing management resources, inchiding persomme), know-how, assets and financiat strengths
of both companies. In order to best utilize the respective community-based businesses, the
management integration will be promoted with a spirit of equity, respecting each other’s history
and corporate culture while maintaining the trade name of each department stores. With these
efforts, both companies aim to establish a presence as the leading Japanese corpany in terms of
quality and quantity, in the retail industry focusing on the department store business.
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Company’s Shares

i

(N Authorized number of shares: 400,000,000 shares
2) Number of shares issued and outstanding: 165,895,830 shares (of which 61,069 shares are
' treasury stock)
3) Number of shareholders: 31,788 sharcholders
4) Major shareholders (top 10)
Shares
Shareholder (Unit: 1,000 { Percentage of Total Shares
shares)

1 | The Dai-Ichi Mutual Life Insurance Co "

© ¢ pany 8,887 5.35
2 | Nippon Life Insurance 5,976 . 3.6
3 | Matsuzakaya Co., Ltd. " 5,812 3.5
4 | Medical Corporation Showakai . ' 5,233 3.15
5 | The Bank of Tokyo-Mitsubishi UFJ, Ltd. ' 4,466 2.69
6 | Matsuzakaya Kyoyukai Association 4,379 2.64
7 | Japan Trustee Services Bank, Ltd. 4,106 247

The Chuo Mitsui Trust and Banking Co., Ltd., employee
pension trust
8 | Matsuzakaya Holdings Employee Shareholders’ 4,089 2.46
. Association
9 | Mizuho Bank, Ltd. 3,681 2.22
10 | Takenaka Corporation 3,597 2.16
|

Notes:

With regard to the transfer of shares approved at the general shareholders meeting of Matsuzekaya Co.,

Tid., heid on May 25, 2006, based upon rules and regulations under the former Commercial Code,

dissenting shayeholder who demanded purchase of shares filed an application with the Nagoya District
Comtforadecmmnofapmhascpnoe, and an agreement was reached between the Company and the
shareholders on a purchase price. 5,796,000 shares of the Company which were transferred on

September 1, 2006, were purchased by the Company.

Shares held by Matsuzakaya Co., Ltd., have no voting rights.

Percentage of total shares was ca]uﬂated by the munber of shares issued (165,834,761 shares) less

treasury stock.




3. Share Purchase Warrants of the Company

(1) Overview of share purchase warrants issued to Directors et al of the Company at end of the
- current business year as compensation for performance of duties.

Series 1-1 Share Purchase Warrants

Shareholders : |
Directors of the Company (exchuding Outside 7 Persens:
Directors) :
Outside Directors of the Company 1 Persons
Corporate Auditors of the Company 5 Persons'
Executive Officers of the Company and 7 Persons'
Matsuzakaya Co., Ltd. (excluding those with a !
concwrrent position as a Director) :
Type of shares subject to share purchase warrants Common 'stock of the Company
Number of share subject to share purchase warrants | Director: 77,000 shares

Outside Director: 2,000 shares
Corporate Auditor: 16,000 shares
Executive Officer: 30,000 shares

Payment for share purchase warrants

635,000 yen per share purchase warrant (635 yen
per share)

Amount payable upon exercise of a share purchase
warrant

1,000 yen per share purchase warrant (1 yen per
share) |

Exercise period of share purchase warrants

From July 15, 2006 to July 14, 2026

Principal terms and conditions on exercise of share | Sec notes below.
purchase warrants ' .
Principal terms and conditions on purchase of share Notspecilﬁcallydetem:inﬂd

purchase warrants

Transfer of share purchase warrants

Approval of the Board of Directors meeting of the
Company is required for transfer of share purchase

[

Warrants.

N/A |

Particularly advantageous torms and conditions

Notes:

i

1.

A holder of share purchase warrants shall not exercise share purchase warrants during the exercise
period of share purchase warrants if the holder is a Director, Corporate Auditor or executive officer of
the Company or Matsuzakaya Co., Ltd. :
Aholderofahmpmchasewarmntsnhaﬂexmiseshmepmchasewumnmfmwndays only from the
day following the date on which the Director, Corporate Auditor or executive officer of the Company
or Matsuzakaya Co., Ltd,, is retired from such position.

A holder of share purchase warrants shall exercise shareipurchase warrants from July 15, 2025, to
July 14, 2026, if a holder of share purchase warrants hold a position of Director, Corporate Auditor or
executive officer of the Company or Matsuzakaya Co., Ltd., until July 14, 2005, and is thus unable to
exercise its share purchase warrants. - ‘

A holder of share purchase warrants shall not exercise share purchase warrants if the holder renounces
the share purchase warrants that the holder owns. ;



) Overview of share purchase warrants issued to employees er al of the Company at end of the
current business year as compensation for performance of duties.

Series 1.2 Share Warrants

Date of approval on issuance

Tuly 14, 2006

Number of persons to whom share purchase warrants
were issued

Employees of the Company and Matsuzakaya Co.,
Ltd.

Trustees: 30 persons
Managers: 105 persons

Type of shares mxﬁjact to share purchase warrants

Cormmpon stock of the Company

Number of shares subject to share purchase warrants

300,000 shares

Payment for share purchase warrants

No payment required in exchange for share
purchase warrants

Amount payable upon exercise of a share purchase
warrant

794,000 yen per share warrant (794 yen per share)

Exercise period of share purchase warrants

From July 15, 2018 to July 14, 2022

Principal terms and conditions on exercise of share
purchase warrants

If a holder of share purchase warrants renoupces
share purchase warrants, the holder shall not
exercise the renounced warrants. Other terms and
conditions are set forth in the “Share Purchase
Warrant Allotment Agreement™ that was executed
between the Company and the party to which share
purchase warrants were allotted.

Terms and conditions on purchase of share purchasc
Warrants

Not specifically determined

Transfer of share purchase warrants Approval of the Board of Directors meeting of the
Company is required for transfer of share purchase
Particularly advantageous terms and conditions Gratis




4, Directors of the Company

1) Name of Directors and Corporate Auditors

Neame Position and Arca in Charge | Represeatation of Other Corporations
Kunihiko Okada Director and Chatrman R,cgrcscntaﬁve Director and Chairman of
(Representative director) Matsuzakaya Co., Ltd.
Shunichi Samura Director and President President and Executive Officer of
{Representative director) Matsuzakaya Co., Ltd.
Shigeru Kobayashi Representative director Representative Senior Managing Director
and Executive Officer of Matsuzakaya Co.,
Ltd.
Hideo Kawanaka Representative director R.c;lnuentntivc Senior Managing Director
: and Executive Officer of Matsuzakaya Co.,
Lid. )
Toshiaki Toshima Senior managing director (in Director of Matsuzakaya Co., Ltd.
charge of business planning
section, public relations and IR
section, and finance section)
Keaya Tajike Director Mansging Director and Executive Officer of
Matsuzakaya Co., Ltd.
Shinichi Adachi Director Managing Director and Executive Officer of
Matsuzakaya Co., Ltd.
Takeshi Takayama QOutside Director tive Director and Chairman of
Daido Steel Co., Ltd.
Qutside Director of Matsuzakaya Co., Ltd.
Hironori Okazaki Statutory Corporate Auditor Statutory Auditor of Matsuzakaya Co., Ltd.
Kazuhiko Shibata Statutory Corporate Auditor Statutory Auditor of Matsuzakaya Co., Ltd.
|
Sadahiko Shimizu Outside Corporate Auditor Advisor of Toho Gas Co., Ltd.
Outside Auditor of Matsuzakaya Co., Ltd.
Kamyoéhi Natsume | Outside Corporate Auditor Representative Director and President of
Chubu-Nippon Broadcasting Co., Ltd.
Outside Auditor of Matsuzakaya Co., Ltd.
Shigenori Takano Outside Corporate Auditor Representative Director and President of
Dai-ichi Frontier Co., Ltd.
Outside Auditor of Matsuzakaya Co., Ltd.
Notes:

1. Takeshi Takayams, is an Qutside Director.
2. Sadahiko Shimizu, Kazuyoshi Natsume and Shigenori Takano arc outside Corporate Auditors.
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The Company has implemented an executive officer system to establish 2 management structure which
is capable of quickly adapting to changes in the business environment.
Executive officers who hold no concurrent duty as a director at end of the current term are as follows:

Name Position and Area in Charge

Koji Yamakawa

Toshiyasu Hayashi

|
Executive officer (secretary and head of the Legal
Section)

Executive officer (head of the Finance Section)

@

&)

Amount of Compensation of Directors and Corporate Auditors

8 Drirectors

288 million yen

5 Corporate Auditors 55 million yen
Of which there are four Outside Officers 19 million yen

Notes:
1.

The amount of compensation above includes bonus scheduled to be resolved at the
general sharcholders meeting for the 1% period and an amount of compensation succeeded
from Matsuzaknya Co., Ltd.

The amount of compensation above includes stock options in the form of share purchase
warrants having a value equivalent to 45 million yen.

Outside Officers

@

(i)

Takeshi Takayama, Qutside Director

Concurrent position of executive directors at other companies
Takayama is a representative director and chairman of Daido Steel Co., Ltd., and
there is no special relationship between Daido Steel Co., Ltd. and the Company.

Concurrent position of outside officers at other companies
N/A

Relationship with specific parties such as principal clients
N/A

Principal activities during the current term

Principal activitics since the incorporation of the Company on September 1, 2006,
are as follows: Attended all the nine board meetings that were held; Made necessary
statements on deliberation of issues from a broad standpoint as senior management

Overview of the linbility limitation agreement

An agreement was conchuded with the Company to limit the liability set forth in
Atticle 423 Section 1 of the Company Law. The limit on liability under this
agreement is set to either a higher amount of 7.2 million yen or a minirmm limit set
by law and regulations.

Sadahiko Shimizu, Outside Corporate Auditor

a. Concurrent position of executive directors at other companies

Shimizu is an advisor at Toho Gas Co., Ltd., and there is no special relationship
between Toho Gas and the Company.

Concurrent position of outside officers at other companies
Shimizu is an outside director at Chubu-Nippon Broadcasting Co., Ltd.
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(iii)

(iv)

Relationship with specific entities such as principal clients
N/A

Principal activities durmg the current term

. Principal activities since the incorporation of the Company on September 1, 2006,

are as follows: Attended eight of the nine ‘board meetings that were held; pnmanly
made necessary staternents on deliberation of issues from a standpoint of senior
management; and attended three of the four meetings of the Board of Corporate
Anditors that were held, and discussed important issues on audit and exchanged
opinions on the audit results.

Qverview of the liability imitation agreement

. An agreement was concluded with the Company to limit the liability set forth in

Article 423 Section 1 of the Company Law. The limit on liability under this
agreement is set to either a higher amount of 7.2 million yen or & mininmum lizit set
by law and regulations.

Kazuyoshi Natsume, Outside Corporate Auditor

a.

Concurrent position of executive directors at other companies

Natsume is a representative director and pregident at Chubu-Nippon Broadcasting
Co., Ld., andthmmmspecmlrehhonshpbctweenCh:bu—thpoandmsﬁng
andtthompany

Concurrent position of outside officers at other companies
N/A

Relationship with specific entities such as principal clients
N/A

Principal activities in the current term  *

Principal activities since the incorporatich of the and Company on September 1,
2006, are as follows: Attended eight of the nine board meetings that were held;
primarily made necessary statements on deliberstion of issues from a standpoint of
senior management; and attended three of the four meetings of the Board of
Corporate Auditors that were held, and discussed important issues on audit and
exchanged opinions on the audit results. |

Overview of linbility limitation agreement

An agreement was concluded mthtthompanytohnntthehablhtymAmde 423
Section 1 of the Company Law. The limmit on liability under this agreement is set to
cither a higher amount of 7.2 million yen or a mrininnm limit set by law and

regulations. |

Shigenori Takano, Outside Corporate Auditor

a.

Concurrent position of executive directors at other companies

Takano is a representative director and president at Dai-ichi Frontier Co., Ltd. Dai-
ichi Frontier Co., Ltd., is a company created in preparation to form Dai-ichi Frontier
Co., Ltd., which was formed from Dai-ichi Mutual Life Insurance Co., Ltd., and
there is no special relationship between Dai-ichi Frontier and the Company.

Concurrent position of outside officers at other companies
N/A . :
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Relationship with specific entities such as principal clients
N/A

Principal activities in the current term

Principal activities since the incorporation of the Company on September 1, 2006,
are as follows: Attended seven of the nine board mectings that were called;
primarily made necessary statements on deliberation of issues from a standpoint of
senior management; and attended three of the four meetings of the Board of
Corporate Auditors that were held, and discussed important issucs on audit and
exchanged opinions on the audit results.

Overview of liability limitation agreement

An agreement was conchuded with the Company to timit the liability in Article 423
Section 1 of the Company Law. The limit on liability under this agrecment is set to
cither a higher amount of 7.2 million yen or a minirmm limit set by law and
regulations.
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1)

@)

)

@

®

Accounting Auditor

Name of Auditor

Misuzu Audit Corporation I

Amount of Compensation to Accounting Auditor of the Company and its Subsidiaries for
the Current Fiscal Year '

0]

(ii)

(iii)

Notes:

Amount of compensation for operations under Article 2 Section 1 of the Certified Public
Accountants Law (1948 Law No 103) paid by the Company: 50,000 yen

Amount of compensation for operations not set forth under Article 2 Section 1 of the
Certified Public Accountants Law (1948 Law No 103) paid by the Company: 190,000

yen

Total amount cormpensation to Accounting Auditor paid the Company and its
subsidiaries in the current fiscal year: 590,000 yen

There is no differentiation between an amount of compensation for audits under the
Securities and Exchange Law and an amount of compensation for audits under the
Company Law in the audit agreement between the Company and the Accounting Auditor.
Furthermore, because the differentiation practically cannot be made, the amount in O
above describes the total of these amounts.

Misuzu Audit Corporation (re-named from ChucAoyama Audit Corporation on
September 1, 2006), the Accounting Auditor for Matsuzakeya Co., Ltd., which is 2
subsidiary of the Company, received a temporary order to suspend part of its business for
two months (from July 1, 2006, to August 31, 2006) from the Financial Services Agency.
As a result, the Accounting Auditor was disqualified and dismissed as an accounting
auditor of Matsuzakaya Co., Ltd. on July 1, 2006. ‘

Asami Audit Corporation was appointed provisionally as an Accounting Auditor at the

meeting of the board of corporate auditors of Matsuzakaya Co., Ltd., held on July 3, 2006,

In addition, Misuzu Audit Corporation was appointed provisionally as an accounting
auditor for a joint auditing with Asami Audit Corporation.

Overview of Limited Liability Agreement

N/A

Non-Audit Operation

Non-audit operations refer to financial due diligence and advisory service of interna control with
regard to financial reports.

Dismissal of Accounting Auditors and Policy of Non-reappointment

In the event the Company determines that any of the items under Article 340 Section 1 of the
Corporation Law falls on an accounting auditor, the Board of Auditors shall dismiss the
gccounting auditor with approval of all the suditors.

In this case, a Corporate Auditor from the Board of Auditors shall report with regard to dismissal
of the accounting auditor and its reason at the first general meeting of shareholders which is held



6. System and Folicy of the Company

(1) System to ensure that duties of Directors comply with laws and the Articles of Incorporation
and system to ensure that other operations are appropriate

The Company formed the basic policy below on September 1, 2006, to establish a system of
internal control to achieve the objective of internal control which is enhanced efficiency and
effectiveness of operations, ensured credibility of financial reports, compliance of laws and the
Articles of Incorporation, asset protection.

In addition, “Internat Control System Committee™ was formed with the president as the
administrator to supervise and continually improve the system, thereby enhancing the corporate
value.

(i) Preparation of a system to ensure that duties of Directors comply with laws and the
Articles of Incorporation

|
|
|
|
a. Directors conduct duties under codes of conducts, including the action charter of
Matsuzakaya Group Companies and Regulation regarding Directors, and monitor
and supervise performance of the duties of representative directors through the
Board of Directors.
|
|
|
|
|

b. Corporate Auditors conduct audits on decision-making by the Board of Directors
and duties of representative directors by attending and meetings of the Board of
Directors and others and reviewing documents of material resolutions.

(ii) Preparation of a system on management and retention of information on performance of
the duties of Directors

Material information on performance of the dutics of Directors is recorded and kept in
accordance with the Document Storage Pohcy, and mmcby Directors and Corporate
Auditorshaveacmstoﬂacserecordswhcnevcrneeded.

(iii)  Preparation of regulations on management of loss risk and other systems
a. A Risk Control Manager is appointed to manage specific risks in protection of
personal information and fair business transactions at Matsuzakaya Group as 2
whole, and establishes a risk control system for each.

b. A representative from each company of the Matsuzahaya Group forms the Group
Risk Management Committee, and monitors and supervises the risk control system
at each group company.

¢. Internal Contrel System Committee suplervises the risk control system in section 2
above, and makes continuous improvements.

d.  The Audit Section audits the condition of risk control at the Matsuzakaya Group as a
whole, and reports results regularly to the president.

(iv) Preparation of a system to ensure that the duties of Director are performed efficiently

a. A mid-term management plan for the Matsuzakaya Group is devised, activities to
achieve the objectives are performed, and state of the progress is controlled.
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)

(vi)

(vii)

(viii)

(ix)

b. Division of the duties of Director and the responsibilities and authorities are made
clear, authorities are transferred to executive officers, and duties are performed
effectively and swiftly. :

¢. Adequate reviews are performed at business stratcgy meetmgs on important
management issues, and decision-making on mapagement i performed swifily.

Preparation of a system to ensure that performance of the duties of employees complies
with laws and the Articles of Incorporation

|
a. Training is conducted regularly to disseminate internal regulations and to enforce
compliance with laws on duties.

b. The Matsuzakaya Helpline for corporate ethics is set up to prepare a system that
allows for improper activities to be reported through such ways as ensuring
thorough protection of informants and setting up desks outside the Company.

c. The Audit Section performs internal audits regularly with regard to performance of
the duties of employees.

Preparation of a system to ensure appropriateness in business operations of the corporate

group comprised of the Company and subsidiaries

a. Management and control of consolidated subsidiaries are performed through such
ways as requirement of approval by the Company for decisions on important jters
of consolidated subsidiaries in order to maximize the corporate value of the
Matsuzakaya Group.

b.  The Matsuzakaya Helpline for corporate ethics is utilized to promote compliance

management and enforce to corporate ethics within the Matsuzakaya Group.

¢. Corporate Auditors perform accounting audits and business operation audits at
principal consolidated subsidiaries.

d. The Audit Section regularly performs internal audits of all Matsuzakaya Group
companies.

Employees in case a Corporate Auditor seeks to have employecs support its duties

An office of the Board of Corporate Auditors shall be formed to place an employee who
supports duties of 2 Corporate Auditor. '

Independence from Directors of employees in the item sbove

In order to ensure independence of an employes of an office of the Board of Corporate
Auditors, consent of the Board of Corporate Auditors is required for decision of matters,
including personnel transfer and performance assessment.

Preparation of a system where Directors and employees report to Corporate Auditors

a.  Corporate Auditors receive a report on legality and suitability of operations of
Directors and employees from an accounting auditor and the Audit Section.

b. Corporate Auditors may attend business strategy meetings and other important A
meetings, and request reports on exccution of duties as needed from employees and
Directors. . .
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()

¢. Conditions will be maintained that allow Corporate Auditors to review important -
minutes of meetings and internal approval documents as needed.

d.  Corporate Auditors receive reports of information received at the Matsuzakaya
Helpline for corporate cthics. ,

Preparetion of a system to ensure that audits b]lr Corporate Auditors are conducted
cffectively

a. The Board of Corporate Auditors regularly exchanges opinions with representstive
Director, sccounting auditors and the Audit Section.

b. The Board of Corporate Auditors may use oufside experts, such as lawyers, certified
" public accountants and consultants, when needed.

(2) Basic Policy on Control by Kabushiki Kxzisha :

@

(i)

Basic policy

The Combany strives to realize customer satisfaction and contribute to commmmities, with
the basic principle to deepen trust with people in the commumity and contribute to
creation of healthy lifestyles through growth in the company business.

To practice management based on this basic principle, it is critical to perform optimal
decision-making by management by appointing Directors with management know-bow
that allows persomnel, assets, and financial capacity of the Company group to be
maximized, decision-making skills and energy to respond swiftly to changes in business
environment, and high leve! of insight to perform the social respopsibility of a company.
In addition, the Company believes the most important duty mandated by shareholders to
perform management is to grow the Company continually by mansgement from a long-
term standpoint under an appropriate risk management, and return profit to stakeholders
including shareholders of the Company.

The Company believes that management based on such 2n understanding contributes to
corpomate vajue and common interests of shareholders, and designates this as a basic
policy on control by Kabushiki Kaisha.

Prevention of Inappropriate Control

Under the Kabushiki Kaisha, there is possibility of a large-scale purchase of shares
without approval of the management, which may cause damage common interests of
shareholders and furthermore corporate value. The Company does not refuse all large-
scale purchases, but believes it is an obligation of the Company to adopt a preventative
measure against inappropriate acquisition that impairs management from a long-term
perspective, as it may damage common interests of shareholders and corporate value.

From this standpoint, the Company introduced a measure against a large-scale purchase
of the Company’s shares (a takeover defense measure), which is effective through May
31, 2007, at the Board of Directors meeting held on October 12, 2006. -

This takeover defense measure sets forth a procedure for those who intend to purchase
20% or more of the Company’ shares, which requires submissien of such documents as
pecessary information for review of acquisition and a document stating agreement of .
compliance with the procedure, prior to a large-scale purchase. In the event there is
concem for damages on common interests of sharcholders and the corporate value in
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such ways as that a purchaser conducts a large-scale purchase without complying with
this procedure, or demands that the Company buy back the shares at a higher price, the
Board of Directors of the Company may approve exercise of the measure to an gratis
issue of share purchase warrants.

Upon exercise of this takeover defense measure, in order to remove arbitrary decision by
the Board of Directors of the Company, decisions are made by an independent commmittee
comprised of those who are independent from the management of the Company,
including outside Directors, outside Corporate Auditors and. independent key figures. In
addition, information is disclosed to sharcholders of the Company mn a timely manner to
ensure transparency of the management.

Policy on Decisions on Payment of Dividend from Retained Earnings

As the Company believes that one of the most important issue of management is returning profit
to sharcholders, the basic policy of the Company is to return profits based on its business
performance along with the target dividend payout ratio of approximately 30% by taking into
account capital investments and cash flow as well as maintaining a stable payout zatio.
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CONSOLIDATED BALANCE SHEET
i

(As of February 28, 2007)

(Millions of Yen)
Item Amount ‘ Item Amount
(Assets) (Liabilities)

Current Assets: 50,830 | Current Liabilities: 84,670
Cash and deposits 8,666 | Notes and accounts payable 18,595
Notes and accounts receivable 21,523 | Short-term borrowings 21,693
Marketable securities 76 | Accrued income and other taxes 390
Inventories 13,838 | Advances received 19,837
Deferred tax assets 4,150 | Gift certificates 12,574
Other current asséts 2,719 | Allowance for bonuses to directors 35
Allowance for doubtful receivables (144) { Other current liabilities 11,543

Non-current Assets: 166,662 | Long-term Liabilities: 68,313
Property and equipment | 116,932 | Bonds 10,000

Buildings and structures 52,295 | Long-term borrowings -29,490

Land _ 60,935 | Deferred income taxes 6,294

Construction in progress 217 | Deferred tax liabilities for re-valuation 1,518

Other non-current assets 3,484 | Accrued retirement benefits for 14,876

Intangible non-current assets 1,157 | employees 48

Investments and other assets 48,572 | Accrued retirement benefits for directors 421

Securities investments 36,529 | Negative goodwill 5,664

Long-term borrowings 164 | Other long-term liabilities

Long-term security deposits 6,987 | Total Linbilities 152,984
Deferred tax assets 641 (Stockholders' equity)

Other assets 4,925 | Stockholders® equity: 57,814

Allowance for doubtful receivables (677) | Capital stock 9,765

Capital surplus 9,358

Retained earnings 43,797

Treasury stock (5,106)

Valuation and Translation Adjustments: 6,376

Net unrealized gain on other securities 5,573

Gaips on deferred hedge 3

Gains on revaluation of land 800

Share warrants . 111

Minority interests 206

Total Stockholders’ equity 64,508

Total Assets 217,493 217,493

Total Liabilitics and Stockholders’ equity

Note: Amounts above are truncated to the nearest million.




CONSOLIDATED STATEMENT OF INCOME

{From March 1, 2006
to February 28, 2007)

(Millions of Yen
Item Amount
Net Sales 336,673
Cost of sales 253,482
Gross profit 83,191
Selling, and general and administrative cxpenses 75,962
Operating income 7,228
Non-opersting income
Interest and dividend income 464
Equity-method investment return 116
Cthers 2,397 2,987
Non-operating expenses
Interest expense 558
Others 2,117 2,675
Ordinary income 7,532
Gain on disposal of tangible fixed assets 446
Gain on disposal of investment securities 8
Gain on cancellation of retirement trusts 2,907
Others 112 3,474
Extracrdinary losses _
Loas on disposal of fixed assets 1,753
Loss on impairment f fixed assets 204
Loss on devaluation of investment securities 32
Others 14 2,005
Income before taxes 9,001
Income tax, residential tax and business tax 481
Adjustment to income tax and others 3,285
Minority interests 20
Net income ) . 5,255

Note: Amounts above are truncated to the nearest million.




CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

(From September 1, 2006
to February 28, 2007)
(Millions of Yen)
Stockholders equity Valuation and transiation
' adjustrents Share | Minority
Capital | Capital | Retained | Treasury Tota) Net Gains Gainson | wamants | intzrests
stock | surplus { camings stock stockholders { unreslized on revaluation
equity gainon | deferred of land
other hedge
securities

Balance as of 0,765 9,599 43,045 267) 62,141 7,504 - 800 - 424
February 28, 2006
Changes in the
consolidated fiscal
year .

Surplus payout a3 (1.261) (1,261)

Hvid )

Boaquses to (35) as

directovs

Net income 5,255 5,255

Purchase of (8332) (8,332)

treasury stock

Reissuance of 14 30 45

treasury stock _

Retiremnent of 258 | 3200 3462 -

treasury stock .

Changes in ittms (1,931) 3 - 111 218)

other then

stockholders’

equity during the

consolidated

fiscal year, net

amount ' -
Total changes - (240) 751 (4,338) {3,327 (1.931) 3 - 11 (218)
consolidated fiscal

| year I :

Balance as of 9,765 9,358 43,797 {5.106) 57,8141 5573 3 800 111 206
Februsry 28, 2007 - .

Note: Amounts above are truncated to the nearest mijlion.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Nates to Basis of Preparation of Consolidated Financial Statements

1.

Scope of consolidation and application of the equity method
Consolidated subsidiaries: 17 companies

Matsuzakaya Co., Ltd., Yokohama-Matsuzakaya Co., Ltd., Matsuzakaya Seiko Co., Ltd.,
Matsuzakaya-Store Co., Ltd., Matsuzakaya Tomonokai Co, Ltd, Sakae Printing Co., Ltd.,
Matsuzaka Service Co., Ltd., Totounpansha Co., Ltd., Shoei Foods Co., Ltd., Lec Finance Co.,
Ltd., Yokohama-Matsuzakaya Store Co., Ltd., Nozawa Shoji Co., Ltd., Central Park Building
Co., Ltd.

TempStyle Co., Ltd. which was incorporated in the current fiscal year, was included in the
scope of consolidation.

Non-consolidated subsidiaries

Yokohama-Matsuzakaya Tomonokai Co., Ltd., was éxcluded from the scope of consolidation,
because the effect of its total asset, net sales, net income and retained earnings on the
consolidated financial statements is inmmaterial.

Application of the equity method

Affiliates to which equity method was applied: 2 companies

Angel Park Co., Ltd., Sakae Linen Supply Co., Ltd. '

Affiliates and non-consolidated subsidiaries to which equity method was not applied:

One affiliate and one non-consolidated subsidiary to which equity method was not applied were

excluded from the scope of application of the equity method, because the effect of their total assets,
net sales, mtimomsmdmhwdeamingsmthccomﬁdawdﬁnamialsmemmtsishnmamﬁﬂ.

Fiscal year and other relevant matters of consolidated subsidiaries

The settlement date of the parent company applics to all the consolidated subsidiaries.
Accounting treatment of consolidated financial statements after the transfer of shares

Matsuzakaya Co., Ltd., established Matsuzakaya Holdings Co., Ltd., its parent corpany, through
a transfer of shares on September 1, 2006. The Company considers the transfer of shares as a
transaction under control of both companies in accordance with the accounting standard
concerning business combination under the “Accounting Standards conceming Business .
Combination” (issued by the Corporate Accounting Standards Council on October 31, 2003) and
the “Guideline for Adopting the Accounting Standards concerning Business Combination and
Business Division” (the Corporate Accounting Standards Adoption Guideline, No 10, issued on
December 22, 2006). '
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(1)

@

()

Accounting Policies
Valuation standards and method for important assets

Marketable securities

Other marketable securities '

Securities with market values:  Market value method based on market value at the balance
sheet date i
(Valuation differences are all reflected in net assets; in
principle, selling costs are computed under the moving
average method) :

Securities with no market values: Moving average method

Derivatives: © Market value method
Inventories: Primarily lower ofI cost of market method by capitalization
method :

Depreciation methods for important tangible and intangible assets

Tangible fixed assets:
Buildings (excluding facilities attached to buildings) ~ Straight-line method
Other tangible fixed assets » Mainly used declining-balance method

Intangible fixed assets:  Straight-line method (Development costs for internally used software
are capitalized and amortized under the straight-line method over the
cstimated useable life of 5 years.)

Methods for appropriation for important reserves

Allowance for doubtful receivables: In preparation for losses from uncollectible accounts
receivable and loans, the estimated amount of
uncollectible accounts is stated by taking into account
2 solvency assessment on a case-by-case basis with
regard to potentiaily unrecoverable loans and the
historical loan loss ratio with regard to other loans.

Allowance for bopuses to directors: ANowance for bomises to directors reflects the
estimated amount.

Allowance for retiremnent benefits to
employees: Allowance for retirement benefits to employees is
' . recorded as the amount required as of the balance
sheet date, based on the projected benefit obligation
and the estimated plan asset amount.
I

Past service liabilities are amortized under the straight-
line method over a certain number of years within the
employees’ average remaining service period
(principally, 13 years).

Unrecognized net actuarial gain (loss) is amortized
under the straight-line method over a certain number




of years within the cmployees’ average remaining
service period (principally, 13 years) from the next
fiscal year of incurrence.

Allowance for retirement benefits for

directors: For consolidated subsidiaries, allowance for retirement
benefits for directors is stated at the amount required
as of the balance sheet date in accordance with the
internal code.
(Change in Accounting Standard)

At Matsuzakaya Co., Ltd., the Liability for retirement
allowance for directors and executive directors was
recorded as the amount required as of the balance
sheet date in accordance with the internal code, but
upon the closing of the general meeting of
shareholders held on May 25, 2006, the system of
retirement benefits for directors was abolished. As a
result of this abolishment, 249 million yen of the
lisbility accrued for the period of service through May
25, 2006 is included in other long-term liabilities
undey long-term liabilities following reduction from
retirement berefits reserve for directors.

@) Important finance lease agreements

Finance leases that do not involve transfer of ownership to lessees are accounted for as operating
leases.

{5) Accminting method for hedge transactions

Method of hedge transactions: The deferred method of hedge accounting is used. For interest
rate swaps that meet the required conditions for exemption
accounting, such éxemption accounting methods are employed.

Method and coverage of hedging
Method: Interest rate swap transaction
Coverage: Interest payable on loans
I
Policy of hedge transactiops Hedge transactions are carried out in order to avoid the '
fluctuation risk of interest rates in accordance with the Risk
Management Policy. - ,

Method for assessing hedge effectiveness

The Company assesses effectiveness of each hedge transaction with regard to a method and
coverage of hedge at the end of each fiscal year. In case that the hedge transaction and the assets
and liabilities of the subject transaction or the important terms and conditions of a scheduled
transaction are deemed correspond, making hedge highly effective, this assessment is not
conducted.

(6} Consumption taxes

Consumption taxes are excluded from transaction amounts.
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Assets and liabilities of consolidated subsidiaries

The market value method is used for evaluation of assets and liabilities of consolidated
subsidiaries.
Depreciation of goodwill

Goodwill is amortized over five years from incurrence in an equal amount. Goodwill in a small
amount is amortized at once in the fiscal year of incurrence.




Material Changes in the basis of preparation of consolidated financial statements

1.

Notes to Consolidated Balance Sheet
1.

2.

Accounting standards concerning bonuses to directors ;

The Company adopted the “Accounting Standards concerping Bonuses to Dircctors” (the
Corporate Accounting Standards No. 4, issued on November 20, 2005) from the current
consolidated fiscal year. With the accounting change, the operating income, the ordinary income
and the income before taxes decreased by 35 million yen.

{
Accounting standards concerning presentation of net assets on the balance sheet

The Company adopted the “Accounting Standards conceming Presentation of Net Assets on
Balance Sheet” (the Corporate Accounting Standards No. 5, issued on December 9, 2005) and the
“Guideline for Adopting the Accounting Standards concerning Presentation of Net Agsets on
Balance Sheet” (the Corporate Accounting Standards Adoption Guideline No. 8, issued on
December 9, 2005) from the current consolidated fiscal year. The accounting change had no
impact on profit/less. The total shareholders’ equity is 64,188 million yen in accordance with the
former accounting standards. '

Partial amendment to the accounting standards conccmiﬁg reduction in treasury stock and reserves
|

The Company adopted the “Partial Amendment to the Accounting Standards concerning
Reduction in Treasury Stock and Reserves” (the Corporate Accounting Standards No. 1, issued on
August 11, 2006) and the “Guideline for Adopting the Accounting Standards concerning
Reduction in Treasury Stock and Reserves” (the Corporate Accounting Standards No. 2, issued on
August 11, 2005) from the current consolidated fiscal year. The accounting change had no impact
on profit/loss. ' ‘

Accounting standards concerning stock options .

The Company adopted the “Accounting Standards concerning Stock Options™ (the Corporate
Accounting Standards No. 8, issued on December 27, 2005,) and the “Guideline for Adopting the
Accounting Standards concerning Stock Options™ (the Corporate Accounting Standards Adoption
Guideline No. 11, issued on May 31, 2006) from the current consolidated fiscal year. With the
accounting change, the operating income, the ordinary income and the income before taxes
decreased by 111 million yen

Accumulative depreciation of tangible fixed assets:

107,370 million yen
| .

Assets pledged as collateral: |
Buildings: . 434 millior yen
Land: | 3,578 million yen

|
Short-term borrowings of 30 million yen and long-term borrowings of 320 million yen which
include borrowings expected to be repaid within a year are pledged as collateral.

‘ |
Guarantee of indebtedness

1

Guarantee of indebtedness related to the home financing system for employees: 17 million yen

!



Notes to Consolidated Statement of Changes in Stockholders’ Equity

1. Type and number of issued shares '
Shares at the end of the Increase in the number | Decrease in the nurnber Shares at the end of the
ous Yidated o shares at the end of of shares at the end of ' lidsted
previ the current consolidated | the current consolidated
‘ fiscal year fiscal year fiscal year fiscal year
C""‘“"’“&’:;')‘ (shares) 170,258,904 - 4,963,074 165,895,830
Note; Decrease in the number of issued shares was due to retirement of treasury stock.
2. Type and number of treasury stock
Shares at the end of Increase m the number | Decyease in the numnber
the previpus of thares at e end of | of shares atthe end of | ST 1 e end o e
consolidated fiscal the current consotidated | the current consolidated “""E' ;
year fiscal year fiscal year yeur
mm)" : 679.903 10,215,358 5,022,084 873,177
Notes:

102

1. An increase in the number of treasury stock comprises of an increase of 186,717 shares from
purchase of fractiona! shares, acquisition of 4,232,641 shares upon the resolution of the Board of
Directors, and an increase of 5,796,000 shares from purchase from shareholders who opposed the
transfer of shares.

2. A decrease in the number of treasury stock comprises of a decrease of 59,010 shares from demand
to purchase additional fractional shares, and a decrease of 4,963,074 shares from retirement of

treasury stock.
3 Share warrants
) (Millions of Yen)
Type of Number of shares with share warrents (shares) Balance a3 of
Deails of . End of the Increase in Decrease in End of the the end of the
shares with . .
share share previous the current the current current current
wamnts —— consolidated | consolidated | consolidated | consolidated consolidsted
fiscal year fiscal year fiscal year fiscal year fiscal year
Submitting Share
company WRITEnts as _ — —_ — —_ 111
(parent stock
company) options
4. - Dividends '
m Dividend payout
Total amoumnt of ..
Resolution Type of dividend Dividend pershare | g date Effective date
shares o {yen)
{million yen)

General Mecting of Common :
Sharcholders, May 25, 2006 stock 680 4.00 February 28, 2006 May 26, 2006
Board of Directors Meeting, | Common ;

October 12, 2006 stock 580 35 March 31, 2006 November 7, 2006
Note: As the Company was incorporated as a parent company of Matsuzakaya Co., Ltd. through a

transfér of shares on September 1, 2006, the amount approved by the Board of Directors and the
General Meeting of Shareholders of Matsuzakaya Co., Ltd. are described as the amounts of

payment above.




2) Dividend whose record date is within the current consolidated fiscal year and whose effective date
is in the following consolidated fiscal year

. Typeor | Underiving T°“:l'w'f“°“m’“ of | pividend per
Decision . asset of (miltions of 1 share Record date Effective date
hares dividend m)’ o . (yen)
Board of Directors Common Retamed - ' February 28, .
Meeting, April 12,2007 | stock camings 663 400 2007 April 26, 2007

Note:  The dividend for treasury stock held by consolidated subsidiaries is not excluded.

Notes to Infonmdoh on Per-Share

401.13 yen
31.53 yen .

Net assets per share:
Net income per share:

103 !
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Notes to Important Subsequent Events

Management Integration with The Daimaru, Inc.

The Company and The Daimnaru, Inc. reached a basic agreement to form a holding company through a
joint transfer of shares, and the Basic Agreement Regarding Management Integration was executed upon
approval at the board of directors meetings of both companies held on March 14, 2007. In addition, the
board of directors meetings of both companies held on April 9, 2007, approved the preparation of the
Stock-Transfer Plan and execution of the Definitive Agreement to jointly establish a holding company
through a transfer of shares on September 3, 2007, on the condition of gaining approval of the respective
shareholders meetings to be held on May 24, 2007.

The objective of the management integration is to quickly maximize corporate value by optimizing
management resources, including personne!, know-how, assets and financial strengths of both companies.
In order to best utitize the respective cormmunity-based businesses, the management integration will be
promoted with a spirit of equity, respecting each other’s history and corporate culture while maintaining
the trade pame of each department stores. With these efforts, both companies aim to esteblish a presence
2s the leading Japanese company in terms of quality and quantity, in the retail industry focusing on the

Overview on transfer of shares

(1)  Effective date of the transfer of shares and registration date of incorporation of a joint holdings

company
September 3, 2007 (planned)

(2) Ratio of transfer of shares
1.4 share(s) of common stock of the joint holding company will be allocated and delivered for
each share of common stock of Daimaru, Inc., and 1.0 share{s) of common stock of the joint
holding company will be allocated and delivered for each share of cornmon stock of the Company.

(3) Overview of the company newly founded by transfer of shares

Business name: - J. FRONT RETAILING Co., Ltd.

Business: Management planning and administration of subsidiaries and group
companies engaging in the department store business and any business
incidents} thereto. '

Address of store: 6-10-1 Ginza, Chuo-Ku, Tofcyo

Capital: 30 billion yen |

“) Overview of accounting treatment resulting from the transfer of shares

The transfer of shares will be treated as “purchase” under the accounting standard for business
combinations and the purchase method will apply. The assets and lisbilities of the Company (the
purchased company) and its subsidiaries are expected to be recorded at their current value
appearing on the consolidated financial statements of the joint holding company.
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()

Others . 1

On or after the effective date of the transfer of shares, the joint holding company and Matsuzakzya
Holdings Co., Ltd. will conduct a merger under which the joint holding company will be the
surviving company after necessary procedures. '
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BALANCE SHEET .

{As of February 28, 2007)

| (Millions of Yen
Item Amount . Hem Amount
(Assets) (Liabilities)

Current Assets: 2,648 | Current Liabilities: 196
Cash and deposits 89 | Accounts payable 106
Short-term borrowings 2,034 | Accrued income taxes B
Deferred tax assets 18 | Accrued expenses 46
Other current assets 506 | Allowance for bonuses to officers 35

Non-current Assets: 58,918 | Other current liabilities 0
Investments and other assets 58918 | Total Liabilities : 196

Securities of affiliated 58,908 (Stockholders® equity)
companies Stockholders’ equity: 61,259
Deferred tax assets 9 Capital stock 9,765
Capital surplus' 49,072
Capital surplus reserve 49,072
Other capital surplus 0
Retained earnings 2,471
Other retained earnings 247
Retained earnings carried forward 2,471
Treasury stock® (50)
Share warrants 111
' Total Stockholders’ equity 61,370
Total Assets 61,566 | Total Liabilities and Stockholders' equity 61,566

Note: Amounts ebove are truncated to the nearest million.

I
|
I
|
.
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STATEMENT OF INCOME

{From September 1, 2006
to February 28, 2007)
(Millions of Yen)
Item Amount
Operating revenue
Dividend income 2,571
Business management fees 527 3,098
General and administrative expenses 470
Opersting income 2,628
Non-operating income
Interest income 4
Others - . 1 5
Noen-operating expenses
Organization costs 104
Others 72 176
Oxdmaxy income 2,457
Income before taxes 2457
Income tax, residential tax and business tax 13
Adjustment to income tax and others @7

Note: Amounts above are truncated 10 the nearest million.
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NON-CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

(From September 1, 2006
to February 28, 2007)

(Millions of Yen)

Stockholders Equity

Capital
stock

Capital surplus

Retained earnings |

Capital | Other
surplus | capital
reserve | surplus

Other retained
eamings

retained eamings
carried forward

Treasury
stock

Total
stockholders”
equity

Share

Previous fiscal year
Changes in the non-
consolidated fiscal yesr

Incorporation through the
Stock-Transfer

9,763

49,072 -

58,837

n

Net income

2471

Purchase of treasury stock

Reizsuance of treasury
stock

(61
11

(61)
n

Changes in iterns other
than stockholders® equity
during the non-

consolidated fiscal yesr,

net

39

Tota) changes during the
non-consotidated fiscal

9,765

49,072 )

2471

(30)

61,259

n

yesr
Balance as of February 28,
2007

9,765

49,072 0

2471

(50)

61,259

in

Note: Amounts above are trumcated to the nearest million.
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NOTES TO NON-CONSOLIDATED FINANCIAL STATEMENTS

Notes to important accounting policies

I Valuation standards and method for marketable securities
Shares of subsidiaries: Moving average method

2. Method for appropriation of reserves

Aliowance for bonuses to directors: Allowance for bomses to directors reflects the estimated
amount.

3. Method of treatment of deferred assets
Organization costs are accounted for as an expense in full amount upon payment.
4, _ Accounting treatment of consumption taxes |

Consumption taxes are excluded from transaction amounts.

Notes to Balance Sheet

Short-term receivables from affiliates: ] 2,034 million yen

Short-term payables to affiliates: 2 million yen
Notes to Statement of Income ‘

|

Transactions with affiliates
Operating revenue: 3,098 million yen
Transactions other than operating revenues: 4 million yen

. Notes to Statement of Changes in Shareholders Equity

Type of treasury stock and the mmber of shares
at the end of the current fiscal year: Common stock 61,069 shares

Notes to Tax-Effect Accounting

Principal cause of deferred tax assets and liabilities:

Deferred tax assets
Accrued bormses 12 million yen
Expense for stock options <12
Others 14 J
Subtotal of deferred tax assets »
Reserves for valuation 12y
Total deferred tax assets 27
Deferred tax liabilities -
Deferred tax asset, net 21
Deferred tax assets are included in the following items of the statement of income.
Current asset - Deferred tax assets 18 million yen
Fixed agset - Deferred tax assets 9 million yen




Notes to Transactions with Affiliated Companies

Subsidiaries
Attribute | Company Addres | Capital | Business Holdin Details of rehatiomsbhip | Demifsof | Transactio Term-
. (millio | or gratic | Directors | Busimets tansaction | 0amount end
nyen) | industry of with relatiorshi | 3 (millions liem | balance
woting | copcume | p of yen) (million
rights, ot . sof
e positions yen)
L e
Subridisr | Matuzala Naa- 9,765 Departme | Diree? 13 Businexs Receiving 527 - -
y yaCo,Lld | Ku, [t store 100.00 | directors { rmoageme | business
Nagoy % with ot TIROAgEIOE
2 City concurTe of fees
o Providing 2,034 | Short 2,034
positions loams -term
Joans
Receiving 4 - -
interest

Business conditions and policy on decisions covering business conditions

1 Business mansgement fees are determined upon an agreement.

(2) Interest rates of loans are determined by reasonably considering market interest rates.
3) Transaction amounts do not inchude consumption taxes. .

Notes to Information on Per-Share

Net assets per share: 369.39 yen
Net income per share: 14.90 yen

Notes to Important Subsequent Events
Management Integration with The Daimaru, Inc.

The Company and The Daimary, Inc. reached a basic agreement to form a holding company through a
joint transfer of shares, and the Basic Agreement Regarding Management Integration was executed
upon approval at the board of directors meetings of both corppanies held on March 14, 2007. In
addition, the board of directors meetings of both companies held on April 9, 2007, approved the
preparation of the Stock-Transfer Plan and execution of the Definitive Agreement to jointly establish a
holding company through a transfer of shares on September 3, 2007, on the condition of gaining
approval of the respective sharcholders meetings to be held on May 24, 2007.

The objective of the management integration is to quickly maximize corporate value by optimizing
management resources, inchuding personnel, know-how, assets and financial strengihs of both
companies. In order to best utilize the respective community-based businesses, the management
integration will be promoted with a spirit of equity, respecting each other’s history and corporate
culture while maintaining the trade name of each department stores. With these efforts, both companies
aim to establish a presence as the leading Japanese company in terms of quality and quantity, in the
retail industry focusing on the department store business.

Overview on transfer of shares

(1) Effective date of the transfer of shares and registration date of incorporation of a joint holdings
company

September 3, 2007 (planned)
(2) Ratio of transfer of shares

1.4 share(s) of common stock of the joint holding company will be allocated and delivered for
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()

(4)

&)

cach share of common stock of Daimaru, Inc., and 1.0 share(s) of common stock of the joint
holding company will be allocated and delivered for each share of common stock of the Company.

Overview of the company newly founded by transfer of shares

Business name: J. FRONT RETAILING Co., Ltd.

Business: Management planning and administration of subsidiaries and group
companies engaging in the department store business and any business
incidental thereto.

Address of store: 6-10-1 Ginzza, Chuo-Ku, Tokyo

Capital: ’ 30 billion yen

Overview of accounting treatment resulting from the tmlnsfcr of shares

The transfer of shares will be treated as “purchase” under the accounting standard for business
combinations and the purchase method will apply. The assets and liabilities of the Company (the
purchased company) and its subsidiaries are expected to be recorded at their current value
appearing on the consolidated finzncial statements of the joint holding company.

Others
On or after the effective date of the transfer of shares, the joint holding company and Matsuzakaya

Holdings Co., Ltd. will conduct a merger under which the joint holding company will be the
surviving company after necessary procedures. '
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AUDIT REPORT ON CONSOLIDATED STATEMENTS BY ACCOUNTING AUDITORS -
CERTIFIED COPY

[TRANSLATION]
AUDIT REPORT OF INDEPENDENT AUDITORS

A e e e e e et i i ==

Aprit 9, 2007
To the Board of Directors of Matsuzakaya Holdings Co., Ltd.

MISUZU Audit Corporation

Designated Partner,
Executive Officer,
Certified Public Accountant: Kazunori Tajima [seal]

Designated Partner,
. Executive Officer,
Certified Public Accountant: Kenji Suzuki [seal]

‘We have audited the consolidated financial statements of Matsuzakaya Holdings Co., Ltd. (the
“Company””) namely, the consolidated balance sheet and the consolidated statement of income, the
consolidated statements of changes in stockholders’ equity and the notes to the consolidated financial
statements for the consolidated fiscal year from March 1, 2006, to February 28, 2007 in accordance with
Paragraph 4, Article 444 of the Corporation Law. Responsibility as to the preparation of such consolidated
financial statements ties with the management of the Company, and our responsibility is to express our
opinion on the consolidated financial statements from an independent position.

We conducted our audit in accordance with the auditing standards generally accepted as fair and valid in
Japan. Those auditing standards require that we obtain reasonable assurance that there are no material false
representations in the consolidated financial statements. The audit is conducted on a test basis, and inchudes
the examination of representations in the consolidated financial statements as a whole, inchuding the
examination of the accounting principles adopted by the management and the method of application thereof,
and the evaluation of the estimate by the management. We have determined that, as a result of the audit, we
have obtained a reasonable basis for giving an opinion.

We confirm that the consolidated statements referred to above fairly represent, in all material respects, the
statug of assets snd earnings of the corporate group compriséd of the Company and its consolidated
subsidiaries for the period, for which the consolidated financial statements were prepared, in conformity
with the accounting principles generally accepted as fair and valid in Japan. :

Notes
Ttems concerning integration with the management of The Daimaru, Inc. are described in the note
on important events that may later oceur. .

Ourﬁrmorweincha:gehavenoimercstintheCompanquuilredtobc stated by the provisions of the
Certified Public Accountants Law.
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AUDIT REPORT ON CONSOLIDATED STATEMENTS BY ACCOUNTING AUDITORS -

CERTIFIED COPY,
[TRANSLATION]
AUDIT REPORT OF INDEPENDENT AUDITORS
April 9, 2007
To the Board of Directors of Matsuzakaya Holdings Co., Ltd.
MISUZU Audit Corporation
Designated Partper,
‘ Executive Officer,
Certified Public Accountant: Kazunori Tajima [seal]
Designated Partner,
Executive Officer,

Certified Public Accountant: Kenji Suzuki [seal]

We have audited the non-consolidated financial statements of Matsuzakaya Holdings Co., Ltd. {the
“Company”) namely, the balance sheet and the statement of income, the statements of changes in
stockholders’ equity, the notes to non-consolidated financial staternents and the accompanying detailed
statements for the 1st business year from September 1, 2006, to February 28, 2007 in accordance with Item
1, Paragruph 2, Article 436 of the Corporation Law. Responsibility as to the preparation of such non-
consolidated financial staternents and the accompanying detailed statements lies with the menagement of
the Company, and our responsibility is to express our opinion on the non-consolidated financial statements
and the accompanying detailed staterments from an independent position.

We conducted our audit in accordance with the auditing standards generally accepted as fair and valid in
Japan. Those auditing standards require that we obtain reasonable assurance that there are no material false
representations in the non-consolidated financial statements and the accompanying dztailed statements. The
audit is conducted on a test basis, and includés the examination of representations in the non-consolidated
financial statements and the accompanying detailed statements as a whole, including the examination of the
accounting principles adopted by the management and the method of application thereof, and the evaluation
of the estimates by the management. We have determined that, as a result of the audit, we have obtained a
reasonable basis for giving an opinion. '

We confirm that the non-consolidated financial statements and the accompanying detailed statements
referred to above fairly represent, in all material respects, the status of assets and carnings for the period,
for which the non-consclidated financial statements and the accompanying detailed statements were
prepared, in conformity with the accounting standards generally accepted as fair and valid in Japan.

Notes
Ttems concerning integration with the management of The Daimaru, Inc. are described in the note
on important events that may later occur.

Our firm or we in charge have no interest in the Company required to be stated by the provisions of the

- Certified Public Accountants Law. .



AUDIT REPORT OF THE AUDITOR COMMITTEE - CERTIFIED COPY
[TRANSLATION]

Regarding the performance of duties of the Directors for the 1st business year from September 1, 2006, to
February 28, 2007, we have prepared this Audit Report upon deliberation based on the audit reports
prepared by each Corporate Auditor and hereby report as follows:

1. Audit Methods Employed by the Corporate Auditors and Board of Corporate Auditors and Details
of Such Methods

We established auditing policies, allocation of duties and other relevant matters, and received
reports from each Corporate Auditor regarding their execution of audits and results thereof, as
well as reports from the Directors and the Accounting Auditor regarding performance of their *
dutics, and sought explanation as necessary. .

AUDIT REPORT
|
|

Each Corporate Auditor complied with the auditing standards of Corporate Auditors established
by the Board of Corporate Auditors, followed the auditing policies, allocation of duties and other
relevant matters, and comrmmicated with the Directors, the internal auditing and other employees,
and made efforts to establish the environment for collecting information and auditing, and
participated in the meetings of the Board of Directors other important meetings, received reports
from the Directors and employees regarding performance of their duties, sought explanations as
necessary, examined important authorized documents and associated information, and studied the
operations and status of assets at the head office and principal offices. In addition, we monitored
and verified the system for ensuring that the performance of duties by the Directors conforms to
the related laws and regulations and Articles of Incorporation, as well as the resolution of the
Board of Directors regarding the orgnmmhonofthcsystemshpulatedmltem 1 and 3, Article 100,
oftheEnfomcmtchulanonsofth:CorpomnonLawandﬂmstamsofthcsystcmbasedonsuch
resolution (Internal Control System), which are necessary for ensuring propriety of company’s
operations. We reviewed the details of the basic policy under Item 1, Article 127, of the
Enforcement Regulations of the Corporanon Law and of each activity under Item ! thereof, which
are described in the business report, in light of conditions of deliberations at the Board of
Directors and other relevant meetings. With respect to subsidiaries, we commmmnicated and
exchanged information with Directors and Corporate Auditors of subsidiaries, and received
business reports from subsidiarics as necessary. Based on the above methods, we examined the
business report and the accompanying detailed statements for this business year.

Furthermore, we monitored and verified whether the Accounting Auditor maintained their
independenie and implemented appropriate audits, and we received reports from the Accounting
Auditor regarding the performance of their duties, and sought explanations as necessary. In
addition, we received notice from the Accounting Auditor that “System for ensuring that duties are
performed appropriately” (matters set forth in each item of Article 159 of the Company
Accounting Regulations) is organized in accordance with the “Quality Management Standards
Regarding Audits” (Business Accounting Council, October 28, 2005) and other relevant standards,
and sought explanations as necessary. Based on the above methods, we examined the non-
consolidated financial statements (non-consolidated balance sheet, non-consolidated staterment of
income, non-consolidated statements of changes in stockholders’ equity and notes to non-
consolidated financial statements) and the accompanying detailed statements, and consolidated
financial statements (consolidated balance sheet, consolidated statement of income, consolidated
staternents of changes in stockholders’ equity and notes to consolidated financial statements) for
the business year.
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2, Results of Audit

4)) Result of Audit of Business Report and Other Relevant Documents

®

(@)

(iid)

(iv)

We confirm that the business report and the accompanying detailed statements fairly
represent the conditions of the Company in accordance with the related laws and
regulations and the Articles of Incorporation.

We found no significant evidence of wrongful act or violation of related laws and
regulations, nor the Articles of Incorporation with regard to the performance of duties by
the Directors.

1
We confirm that the content of the resolution of the Board of Directors regarding the
Internal Control System is proper. In addition, we have found no matters on which to
remark in regard to performance of duties by the Directors regarding to the Internal
Control System. .

We have folmdnonnttersonwhichtoremrkinregnrdtothcbasicpolicyofthosein
charge of decisions on finances of the Company and policies of the business which are
described in the business report. We acknowledge that each activity for Item 2, Article
127, of the Enforcement Regulations of the Corporation Law, which are described in the
business report, are in sccordance with the basic policy, and does not harm common
interests of the shareholders of the Company ot is used to maintain positions of the
officers of the Company.

2 Results of Audit of Non-consolidated Financial Statermnents and the accompanying detailed
statements

We confirm that the method and results of the audit employed by the Accounting Auditor, Misuzu
Audit Corporation, are proper.

(3) Result of Audit of Consolidated Financial Statements

We confirm that the method and results of the audit employed by the Accounting Auditor, Misuzu
Audit Corporation, are proper. .

April 11, 2007

Board of Corporate Auditors, Matsuzakaya Holdings Co., Ltd.

Corporate Auditor: Hironori Okazaki [seal]

_ Corporate Auditor: Kazuhiko Shibata {seal]
Outside Corporate Auditor: Sadahiko Shimizu {seal]
Outside Corporate Auditor: Kazuyoshi Natsume {scal]
Outside Corporate Auditor: Shigenori Takano [seal}
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Code number: 3051
May 1, 2007

Dear Shareholders:

Matsuzakaya Holdings Co., Ltd.
Shlchhx Samura, Representative President
3-16-1 Sakse,

Naka-ku, Nagoya-shi

Rule 802 Legend

This exchange offer or business combination is made for the securities of a foreign company.
‘The offer is subject to disclosure requirements of a foreign country that are different fmmthou of the
United States.  Financial statements included in the document, if any, have been prepamd in accordance
with foreign accounting standards that may not be comparable to the financial statements of United States

companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers and
directors may be residents of a foreign country. You may not be able to sue a foreign company or its
officers or directors in a foreign court for violations of the U'S. securities laws. It may be difficult to
compel a foreign company and its affiliates 1o subject thcmselvlee to a U.S. court's judgments.

You should be aware that the issuer may purchase securities otherwise than under the exchange
offer, such as in open market or privately negotiated purchases.

Notice of Convocation of the 1 Ordinary General Meeting of Shareholders

You are cordially invited to attend the "1 Ordinary General Meeting of
Shareholders of Matsuzakaya Holdings Co., Ltd. (the “Company”).
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If you are unable to attend the meeting, you can exercise your voting rights in
either of the alternative methods described below. Please review the following
reference materials for the General Meeting of Sharcholders.  All voting rights must be
exercised no later than 6:00 P.M. of Wednesday, May 23, 2007.

[Exercising Voting Rights by mail]

Please complete the enclosed exercising voting rights form by indicating your
votes of approval or disapproval for the proposals referred to therein and send it to us by
mail in time for our receipt thereof no later than the deadline set out above.

(Exercising Voting Rights on the Internet]

Please access the website http://www.web54.net, which has been designated by
the Company for exercising voting rights through the internet. To access the site,
please use the code and password set out in the enclosed exercising voting rights form,
after which you may enter your votes for the approval or disapproval of the proposals in
question, Further guidelines for voting online will be provided on screen.

When exercising your voting rights through the internet, please refer to the
“Procedures for Exercising Voting Rights on the Internet” on page 98,99 and the
“System Requirements” on page 100,101.

Details
1. Date and Time 10:00 A.M. Thursday, May 24, 2007 (Reception Start Time:
9:00 A.M.)
2. Place of the Meeting  3-16-1 Sakae, Naka-ku, Nagoya-shi
- South Building 8% Fioor Hall, Matsuzakaya Co., Ltd.
Nagoya Store
You may be invited to other places (the second meeting place
or the third meeting place) in case the 8% Floor Hall is full.

3. Purpdse of the Meeting

Matters for Reporting:
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Report on details of the business report, consolidated financial statement and
audit result report on the consolidated financial statement by accounting
auditors and the board of auditors for the 1% fiscal year (September 1, 2006, to
February 28, 2007)

|
Report on details of the financial statement for the 1* fiscal year (September 1,

2.
2006 to February 28, 2007)
Matters for Resolution 1

4. Matters determined for Convocation

1.

First Item of Business: Establishment of parent company by transfer of
shares

Second Jtem of Business: Appointment of 6 Directors
Third Item of Business:  Appointment of i Statutory Auditor
Fourth Item of Business:  Appointment of Accounting Auditor

Fifth Item of Business: Provision of Officers’ Bonuses

|

Any failure to a vote of aﬁproval or disapproval shall be treated as a vote of
approval.

If you exercise your voting rights by the Exercising voting rights form as well
as through the internet, the votes cast through the internet will be deemed valid.

If any one shareholder exercises his or her voting rights through the internet
more than once, the votes last cast before the prescribed deadline will be
deemed valid.
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. Reception shall commence at 9:00 A.M.

. Please submit the enclosed exercising voting rights form to the front desk at the

meeting place.

. When exercising your voting rights through the internet, please read the “Procedures

for Exercising Voting Rights on the Internet” on page 67 and the “System
Requirements” on page 68.

. Minor changes to the reference materials for the General Meeting of Shareholders,

business report, financial statement and consolidated financial statement will be
shown on the Company’s website .on the internet (address
http://www.matsuzakaya-hd.co.jp/).

. Subject to the submission of a prior application to use the “Electronic Voting

Platform for Institutional Investors” (a.k.a. TSE platform) managed by ICJ, Inc., any
pominated shareholder of a management trust bank, etc. (including standing proxies)
may use such platform for purposes of exercising their voting rights at the General
Meeting of Sharcholders of the Company electronically as an alternative to
exercising voting rights on the internet as set out above.

. When exercising voting rights by proxy, one shareholder with voting rights may

attend the General Meeting of Shareholders as a proxy for amother sharcholder.
However, please note that a written document certifying his or her power of
representation will be required to be submitted.
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REFERENCE MATERIALS FOR GENERAL SHAREHOLDERS MEETING
[

Agenda Items and Reference Matters
Item No. 1 Establishment of wholly owning parent company by means of stock-transfer
1. Reason for aforementioned stock-transfer

The volume of sales of department stores in Japan aé a whole indicates a downward trend due
to, amongst other causes, increasing competition transcending the sector and specific business categories,
and further industry consolidation will be inevitable. In addition, as the consumption market is expected
to shrink due to a decrease in population, further corporate restructuring and integration is expected to
occur, creating a small number of corporate groups with strong competitiveness.

Under these difficult circumstances, Matsuzakaya Holdings Co., Ltd. (hereunder, the
Company) and The Daimaru, Inc. (hereunder, Daimaru) determined that it is best for both of us to
integrate the management of our companies, in order to increase our corporate value through the effective
utilization of our respective management resources and know-how.

In order to best utilize our respective community-based businesses, we will promote the
management integration with a spirit of equality, respecting each other’s history and corporate culture
while maintaining the trade name of each department store.

The store locations of both companies® department stoges do not conflict.  The combination of
the Company and Daimaru is indeed optimal because the Company possesses top market share in the
ChubumandDaimmpossesswwpmm'ketslmmﬁmnmeKmsaimmmcwmmsmwgmﬁm
will create a nation-wide nctwork, with stores in major cities. We will further increase customer
satisfaction by strengthening product lines and services supported by the reinforced operational basis.

In order to maximize corporate value, we will optimize management resources, including
personnel, know-how, assets and financial strength of both' companies, and quickly further increase
profitability and business cfficiency. '

Both companies will together make efforts to increase corporate value, realize the synergies of
integration at an early stage, and establish a presence as the leading Japanese company, in quality and
quantity, in the retail industry focusing on the department store business.




For achieving the afomncntioﬁed purposes, this agenda item is to ask for your approval on the
establishment of “J. FRONT RETAILING Co., Ltd.” as the wholly owning parent company, whereby the
Company and Daimaru will become the wholly owned mbsi&éﬁcs of J. FRONT RETAILING Co., Ltd.
by method of stock-transfer under Auticle 772 of the Company Law (the “Stock Transfer”), conducted
jointly by the Company and Daimaru.

122 6




2. Substance of stock-transfer plan
Stock-Transfer Plan (Copy)
The Daimary, Inc. (*Daimaru™) and Matsuzakaya Holdings Co., Ltd. (“Matsuzakaya™) agreed

to perform a stock-transfer by method of joint stock-transfer, and we therefore jointly prepared a
Stock-Transfer Plan (this “Plan™) as follows:

Article 1 (Stock-Transfer)
Pursuant to this Plan, Daimaru and Matsuzakaya will perform a stock-transfer
(“Stock-Transfer”) under which the wholly owing parent company to be newly established by method of

joint stock-transfer (*Holding Coempany™) will acquire all issued shares of Daimaru and Matsuzakaya on
the Date of Formation of Holding Company. !

Article 2 (Purpose, Corporate Name, Location of Head Office, Total Number of Shares Authorized to be
Issued, and other Matters set forth in the Articles of Incorporation of Holding Company)

t

1. ‘The purpose, corporate name, location of head office, and total number of shares authorized to be
issued of Holding Company are as follows:

M Purpose

The purpose of Holding Company shall be as set forth in Article 2 of the Articles of
Incorporation attached hereto as Attachment 1.

(3] Corporate Name

Holding Company’s corporate name shall be “J. FRONT RETAILING Kabushiki Kaisha,”
rendered in English as “J. FRONT RETAILING Co., Ltd"

3) Location of Head Office
The head office of Holding Company shall be located in Chuo-ku, Tokyo.

4) Total Number of Shares Authorized to be Issued
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The total number of shares authorized to be issued by Holding Company shall be two billion
(2,000,000,000) shares, '

2. In addition to the items set forth in Section 2.1, the matters to be prescribed in the Articles of
Incorporation of Holding Company shall be as set forth in the Articles of Incorporation attached hercto as
Attachment 1.

Article 3 (Names of Directors and Statutory Auditors upon Incorporation, and Corporate Name of Outside
Accounting Auditor upon Incorporation) ' ‘

1. The names of the directors upen the incorporation of Holding Company are as follows:

Kunihiko Okada

Tsutomu Okuda ' |
Ryoichi Yamamoto

Shunichi Samura

Toshiaki Tsushima

Kiyozo Kojima

Hiroto Tsukada

Norio Yasunaga

Tsuyoshi Takayama !
|
2. The names of the statutory auditors upon the incorporation of Holding Company are as follows:

Toshio Kido

Junji Nakamura
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Takeshi Furuta

Sadahiko Shimizu

Rokurou Tsuruta

3. The name of the outside accounting auditor upon the incorporation of Holding Company is as follows:

Emst & Young ShinNihon
Article 4 (Shares Delivered upon the Stock-Transfer and Aliotment)

1. Holding Company will, upon the Stock-Transfer, deliver a same number of common stocks of Helding
Company as (i) the total number of shares of common stock issued of Daimaru as at the date immediately
pricr 1o the Date of Formation of Holding Company multiplied by 1.4, and (ii) the total number of shares
of common stock issued of Matsuzakaya as at the date immediately prior to the Date of Formation of
Holding Company multiplied by.1, to the shareholders of Daimaru and Matsuzakaya (including beneficial
ghareholders; hereunder, the same) recorded or entered in the final shareholders register of Daimaru and
Matsuzakaya (including beneficial shareholders register; hereunder, the same) on the date immediately
prior to the Date of Formation of Holding Company (as deﬁnefi in Article 7; hereunder, the same) in lieu
of the common stock held by the respective shareholders.

2. Holding Company will, upon the Stock-Transfer, allot 1.4 shares of common stock of Holding
Company per common stock owned by shareholders of Daimaru, and 1 share of common stock of
Holding Company per common stock owned by sharcholders of Matsuzakaya, to the sharcholders of
Daimaru and Matsuzakaya that are entered or recorded in the final sharcholders register of Daimaru and
Matsuzakaya on the date immediately prior to the Date of Formation of Holding Company.

Article 5 (Amount of Stated Capital and Reserve of Holding Company)

The amounts of stated capital and reserve of Holding Company as of the Date of Formation of Holding

Company are as follows:

{1) Amount of stated capital
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30 billion yen

(2) Amount of capital reserve

7.5 billion yen

(3) Amount of carned reserve

0 yen

(4) Amount of capital surplus

The amount less the total of the amount in (1) and (2) sbove from the paid-in capital by
shareholders upon the incorporation-type restructuring that is set forth in Paregraph 1, Article 83
of the Corporate Accounting Regylation.

(5) Amount of earned surplus

0 yen

Article 6 (Stock Acquisition Right Delivered upon the Stock-Transfer and Allotment)

1.
)

Holding Company will, upon the Stock-Transfer, deliver to the holders of the 1st series
stock acquisition rights issued by Daimaru (the details arc as described in Attachmeat 2
“First Series of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 1st Series Stock
Acquisition Rights of Daimaru) who were entered and recorded in the final stock acquisition
rights register of Daimaru on the day immediately prior to the Date of Formation of Holding
Company, in lieu of such 1st Series Stock Acquisition Rights of Daimaruy, the same number
of the 15t Series Stock Acquisition Rights of Holding Company (the details are as described
in Attachment 3 “First Series of Stock Acquisition Rights of J. FRONT RETAILING Co,
Ltd.™: hereunder, 1st Series Stock Acquisition Rights of Holding Company) as the total
number of the 1st Series Stock Acquisition Rights of Daimaru as at the end of the day
immediately pﬁ'm to the Date of Formation of Holding Company (i.c., 120 stock acquisition
rights; however, in the event all or a portion of the lst Series Stock Acquisition Rights of

Daimaru are retired as a result of exercise or other reasons on or after April 1, 2007 and on

t
I
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3)

1

or prior to the day immediately prior to the Date of Formation of Holding Company, the
aumber of such retired stock acquisition rights will be subtracted from the 120 stock
acquisition rights). '

Holding Company will, upon the Stock-Transfer, deliver to the holders of the 2nd series
stock acquisition rights issued by Daimaru (the details are as described in Attachment 4
«Second Series of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 2nd Series
Stock Acquisition Rights of Daimaru) who were entered and recorded in the final stock
acquisition rights register of Daimaru on the day immediately prior to the Date of Formation
of Holding Company, in licu of such 2nd Series Stock Acquisition Rights of Daimaru, the

same number of the 2nd Series Stock Acquisition Rights of Holding Company (the details

are as described in Attachment 5 “Second Series of Stock Acquisition Rights of J. FRONT
RETAILING Co., L4d™; hereunder, 2nd Series Stock Acquisition Rights of Holding
Company) as the total number of the 2nd Series Stock Acquisition Rights of Daimaru as at
the end of the day immediately prior to the Date of Formation of Holding Company (e,
155 stock acquisition rights; however, in the event all or a portion of the 2nd Series Stock
Acquisition Rights of Daimaru are retired as a result of exercise or other reasons on or after
April 1, 2007 and on or prior to the day immediately prior to the Date of Formation of
Holding Company, the number of such retired stock acquisition rights will be subtracted
from the 155 stock acquisition rights). ' '
Holding Company will, upon the Stock-Transfer, deliver to the holders of the 3rd series
stock acquisition rights issued by Daimaru (the details are as described in Attachment 6
“Third Series of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 3rd Series
Stock Acquisition Rights of Daimaru) who were entered and recorded in the fina! stock
acquisition rights register of Daimaru on the day immediately prior to the Date of Formsztion
of Holding Company, in licu of such 3rd Series Stock Acguisiﬁan Rights of Daimaru, the

‘same number of the 3rd Series Stock Acquisition Rights of Holding Company (the details

are as described in Attachment 7 “Third Series of Stock Acquisition Rights of J. FRONT
RETAILING Co., Ltd.”; hereunder, 3rd Series Stock Acquisition Rights of Holding
Company) as the total number of the 3rd Series Stock Acquisition Rights of Daimaru as at
the end of the day immediately prior to the Date of Formation of Holding Company (i.c.,
240 stock acquisition rights; however, in the event all or a portion of the 3rd Series Stock
Acquisition Rights of Daimaru are retired as a result of exercise or other reasons on or after
April 1, 2007 and on or prior to the day immediately prior to the Date of Formation of
Holding Company, the number of such retired stock acquisition rights will be subtracted
from the 240 stock acquisition rights).

11



128

@

>

(6)

Holding Company will, upon the Stock-Transfer, deliver to the holders of the 4th series
stock acquisition rights issued by Daimaru (the details are as described in Attachment 8
“Fourth Series of Stock Acquisition Rights of The Daimaru, Inc.,” hereunder, 4th Series
Stock Acquisition Rights of Daimaru) who were entered and recorded in the final stock
acquisition rights register of Daimaru on the day immediately prior to the Date of Formation
of Holding Company, in lieu of such 4th Series Stock Acquisition Rights of Daimaru, the
same number of the 4th Series Stock Acquisition Rights of Holding Company (the details
are as described in Attachment 9 “Fourth Series of Stock Acduisition Rights of J. FRONT
RETAILING Co., Ltd."; hereunder, 4th Serics Stock Acquisition Rights of Holding
Company) as the total number of the 4th Series Stock Acquisition Rights of Dajimaru as at
the end of the day immedistely prior to the Date of Formation of Holding Company (e,
240 stock acquisition rights; however, in the event all or a portion of the 4th Series Stock
Acquisition Rights of Daimaru are retived as a result of exercise or other reasons on or after
April 1, 2007 and on or prior to the day immediately prior to the Date of Formation of
Holding Company, the number of such retired stock acquisition rights will be subtracted
from the 240 stock acquisition rights).

Holding Company wil), upon the Stock-Transfer, deliver to the holders of the 1-1st series
stock acquisition rights issued by Matsuzakaya (the details are as described in Attachment
10 “1-1st Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.,” hereunder, 1-1st
Series Stock Acquisition Rights of Matsuzakaya) who were cntcred and recorded in the final
stock acquisition rights register of Matsuzakaya as of the day immediately prior to the Date
of Formation of Holding Company, in lieu of such 1-1st Series Stock Acquisition Rights of
Matsuzakaya, the same number of the 5th Series Stock Acquisition Rights of Holding
Corapany (the details are as described in Attachment 11 “Fith Series of Stock Acquisition
Rights of J. FRONT RETAILING Co., Ltd."; hereunder, 5th Series Stock Acquisition Rights
of Holding Company) as the total number of the 1-1st Series Stock Acquisition Rights of
Matsuzakaya as at the end of the day immediately prior to the Date of Formation of Holding
Company (i.c., 125 stock acquisition rights; however, in the event all or a portion of the
1-1st Series Stock Acquisition Rights of Matsuzakaya are retired as 2 result of exercise ar
other reasons on or after April 1, 2007 and on or prior to the day immediately prior to the
Date of Formation of Holding Company, the number of such retired stock acquisition rights
will be subtracted from the 125 stock acquisition rights).

Holding Company will, upon the Stock-Transfer, deliver to the holders of the 1-2nd series
stock acquisition rights issued by Matsuzakaya (the details are as described in Attachment
12“1-2nd  Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.,” hereunder, 1-2nd
Series Stock Acquisition Rights of Matsuzakaya) who were entered and recorded in the final

12
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stock acquisition rights register of Matsuzakaya as of the day immediately prior to the Date
of Formation of Holding Company, in lieu of such 1-2nd Series Stock Acquisition Rights of
Matsuzakaya, the same number of the 6th Series Stock Acquisition Rights of Holding
Company (the details are as described in Attachment 13 “Sixth Series of Stock Acquisition
Rights of J. FRONT RETAILING Co., Ltd."; hereundsx, 6th Series Stock Acquisition Rights
of Holding Company) as the total number of the 1;2nd Series Stock Acquisition Rights of
Matsuzakaya as at the end of the day immediately prior to the Date of Formation of Holding
Company (i.e., 300 stock acquisition rights; however, in the event all or a portion of the
1-2nd Series Stock Acquisition Rights of Matsuzakaya are retired as a result of exercise or
other reasons on of after April 1, 2007 and on or prior to the day immediately prior to the
Date of Formation of Holding Company, the num'l:cr of such retired stock acquisition rights
will be subtracted from the 300 stock acquisition rights). ‘

|

Holdmg Company will, upon the Stock-Transfer, a]lot the 1st Series Stock Acquisition Rights of
Holding Company, by a ratio of one ist Series Stock Acquisition Rights of Holding Company
per st Series Stock Acquisition Rights of Dalmam, to the holders of the 1st Series Stock
Acquisition Rights of Daimaru that were entered or recorded in the final stock acquisition rights
register of Daimaru as of the date immediately pr‘iur to the Date of Formation of Helding .
Company. : '
Holding Company will, upon the Stock-Transfer, allot the 2nd Series Stock Acquisition Rights of
Holding Company, by a ratio of one 2nd Series Stocfk Acquisition Rights of Holding Company
per 2nd Series Stock Acquisition Rights of Daimaru, to the holders of the 2nd Series Stock
Acquisition Rights of Daimary that were entered of recorded in the final stock acquisition rights
register of Daimaru as of the date immediately prior to the Date of Formation of Holding
Company.
Holding Company will, upon the Stock-Transfer, allct the 3rd Series Stock Acquisition Rights of
Holding Company, by a ratio of one 3rd Series Stock Acquisition Rights of Holding Company
per 3rd Series Stock Acquisition Rights of Daimaru, to the holders of the 3rd Series Stock
Acquisition Rights of Daimaru that were entered or recorded in the ﬁna] stock acquisition righta
register of Daimaru as of the date immediately p?'ior to the Date of Formation of Holding
Company. ' . '
Holding Company will, upon the Stock-Transfer, allot the 4th Series Stock Acquisition Rights of
Holding Company, by a ratio of one 4th Series Stock Acquisition Rights of Holding Company
per 4th Series Stock Acquisition Rights of Daimaru, to the holders of the 4th Series Stock
Acquisition Rights of Daimaru that were entered or recorded in the final stock acquisition rights
|

(
13
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register of Daimaru as of the date immediately prior to the Date of Formation of Holding
Company.

(5) Holding Company will, upon the Stock-Transfer, allot the 5th Series Stock Acquisition Rights of
Holding Company, by a ratio of one 5th Series Stock Acquisition Rights of Holding Company
per 1-1st Series Stock Acquisition Rights of Matsuzakaya, to the holders of the 1-1st Serics
Stock Acquisition Rights of Matsuzakaya that were entered or recorded in the final stock
acquisition rights register of Matsumkaya as of the date immediately prior to the Date of
Formation of Holding Company.

(6) Holding Company will, upon the Stock-Transfer, aﬂot the &th Series Stock Acquisition Rights of
Holding Company, by a ratio of one 6th Series Stock Acquisition Rights of Holding Company
per 1-2nd Series Stock Acquisition Rights of Matsuzakaya, to the holders of the I-2nd Series
Stock Acquisition Rights of Matsuzakaya that wm;'e entered or recorded in the final stock
acquisition rights register of Matsuzakaya as of the date jmmediately prior to the Date of
Formation of Holding Company. '

|
Aticle 7 (Incorporation Date of Holding Company) :
1

The date to register the Holding Combany’s incorpbrnﬁon (the “Date of Formation of Holding
Company™) shall be September 3, 2007. However, this date may be changed upon discussions between
Daimaru and Maisuzakaya, in the event of necessity for procedm of the Stock-'l‘ransfer or other

reasons. ;

|
Article 8 (Genera!l Shareholders Meeting to Approve the Plan)
|

1. Daimaru will call a general sharcholders meeting on May 24, 2007, and request an approval for the
Plan and approval for items required for the Stock-Transfer. '

* 2. Matsuzakaya will call a general shareholders meeting on hjlay 24, 2007, and request an approval for the

Plan and approval for items required for the Stock-Transfer. .

Atticle 9 (Listing and Administrator of Shareholders Register)

i
1. It is intended that Holding Company will list its sharali on the Tokyo Stock Exchange, the Osaka
Securities Exchange and the Nagoya Stock Exchange on the Date of Fermation of Holding Company.

2. The administrator of the shercholders register of Holding Company will be Mitsubishi UFJ Trust and

14
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Banking Corporation.
Article 10 (Distribution of Surpluses)

1. Daimaru may distribute surpluses with a limit of 6 yen per share to shareholders or registered pledgees
that are entered or recorded in the final shareholders register as at February 28, 2007.

2. Daimaru may distribute surpluses with a limit of 6 yen per share to shareholders or registered pledgees
that are entered or recorded in the final shareholders register as at August 31, 2007.

3. Matsuzakaya may distribute surpluses with a limit of 4 yen per share to shareholders or registered
pledgees that are entered or recorded in the final shareholders register as at February 28, 2007.

4. Matsuzakaya may distribute surpluses with a limit of 4 yen per share to shareholders or registered
pledgees that arc entered or recorded in the final shareholders register as at August 31, 2007,

S.Exceptasprovidedintlwpmcedingfommgmphs,DaimhmandMatsuzaknyashallnotmolvethc

distribution of surpluses with a record date that is prioe to the Date of Formation of Holding Company,
during the period up to the Date of Formation of the Holding Company after the creation of this Plan.

Article 11 (Administration of Corporate Assets)

Daimaru and Matsuzakaya will perform their businesses and their operations and administration
of assets with the duty of due care of a good manager from.the creation of this Plan until the Date of -
Formation of Holding Company. Also, if actions may impact the assets, rights or obligations of
Daimaru or Matsuzakaya significantly, such actions shall lbe performed upon discussions between
Daimaru and Matsuzakaya.

Article 12 (Effectiveness of this Plan)

This Plan will no longer be effective if the Plan or items required for the Stock-Transfer are not
approved at either of the general shareholders meeting of Daimaru or Matsuzakaya under Article 8.

Article 13 (Modification to Terms and Conditions of Stock-Transfer, and Suspension or Cancellation of
Stock-Transfer)

15
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If, during the period from the creation of this Plan up to the Date of Formation of Halding
Company, there are material changes to the state of financial conditions or managing conditions of
Daimaru or Matsizakaya, critical obstacles to the implementation of the Stock-Transfer occur or are
found, or the achievement of objectives in this Plan becomes difficult, the terms and conditions of the
Stock-Transfer and other details of this Plan may be modified, or the Stock-Transfer may be suspended or
cancelled, upon discussions between Daimaru and Matsuzakaya.

Article 14 (Discussion)

In addition to the itemis set forth under this Plan, items not set forth in this Plan and other items
required for the Stock-Transfer will be set forth upon separate discussions between Daimaru and
‘Matsuzakaya.

To evidence the creation of this Plan, the original will be executed in duplicate, and cach party
hereto will retain oncAcopy upon placement of the name and seal of Daimaru and Matguzalaya.

April 9, 2007

Daimaru: Tsutomu Okuda, Chairman and CEO [seal]
The Daimaru, Inc.
7-1 1-Chome, Shinsaibashi-Suji, Osaka

1

Matsuzakaya: Shunichi Samura, Representative Director and President [seal]
Matsuzakaya Holdings Co, Ltd. '
16-1 Sakae 3-Chome, Naka-Ku, Nagoya

16
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Attachment 1
J. FRONT RETAILING Co, Ltd.

{the “Company”™)
Articles of Incorporation
Chapter 1: General Provisions
(Trade Name) _
Article 1 The name of the Company is J. Front Rétailing Kabushiki Kaisha, and shall be
indicated in English as J. FRONT RETAILING Co, Ltd.
|
(Objective)
Article 2 The objective of the Company is to perform the following businesses:
1. Control or administration of the business of companies carrying out the following

businesses or foreign companies carrying out the equivalent businesses of such businesses
through owning their shares or equity interests:

)
@
3

%

(5)

&

Department store business;

Retail business;

Sale of salt, tobacco, drugs, drugs for animals, medical equipment, all kinds of
liquor, rice and other grain, measurements equipment, lottery tickets, card, dice and
board games, guns and swords;

Sale of agrichemicals, industrial pharmaceuticals, low explosives, toxicants and
deleterious substances;

Photography business, beauty business, hairdressing and barber businesses, food
and beverage business, dry cleaning business, antique and thrift goods sales
business, travel business, tailoring businiws, printing and publishing businesses,
publicity agency business, hotel and inn businesses, foreign currency exchange
business and financing business;

Instaliment sales business and installment purchase mediation business for mail
order and credit card businesses for clothing, sundries, office equipment, sporting
goods, jewelry and precious metals, art \!work, furniture, home electronics, daily
convenience goods and foo@;

(7) Leasing and brokering/agent business covering élothing. sundries, office equipment,

sporting goods, jewelry and precious metals, art work, furniture, home electronics,
daily convenience goods, travel goods, telecommunication and office equipments,
commercial vehicles, showcase fixtures, and fixtures and fittings for stores;

17
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(8) Product inspection business covering clothing, sundries, office equipment, sporting
goods, jewelry and precious metals, art work, furniture, home clectronics, daily
convenience goods and food, and related consulting businesses;

(9) Management of game facilities, parking lots, laundromats, stone spa facilities, and
sports and cultural facilities;

{10) Management of clinics, nursery, vocational schools and sports and culture classes;

(1) Sales and mediation businesses covering membership relating to all kinds of sports
and membership to sports and lodging facilities;

(12)Life insurance soliciting business, non-life insurance brokerage business and
insurance brokerage business based upon the Automobile Liability Security Law;

(13) Video software and film production and sales business and all kinds of box office
business in film and shows;

(14) Manufacturing and sales of furniture, cosmetics, food, snacks, beverages, ice cream
and other cold/frozen dairy desserts, and dairy products;

(15) Agent business for wholesale and import and export businesses and commercial
fransactions;

(16) Contractor business and design, management and implementation of all kinds of
construction work including structural engineering and interior design;

(17) Sales, leasing and management of real estate and vesscls, and their brokerage
businesses;

{18)Building cleaning business, business of maintenance and management of premiscs
and security business based upon the Security Service Law;

{19) Contractor business and leasing business of ceremonial functions;

(20)Cargo transportation and handling business, general passenger vehicle
transportation business, logistics business, transportation brokering business, and
warehousing business;

(21) Investigation, planning, design and management business operations relating to
development of commercial facilities, urban development and community
development;

{22) Ownership and usage of marketable securities, land and constructions;

(23) Subcontractor business and businesses relating to contracting business operations;

(24) Credit report business, bill collections business, calculations operation consignment
business and information processing services business;

(25) Consignment business under the Law Concerning Consignment of Postal Counter
Services, and sales business covering stamps and duty stamps;

(26) Workforce dispatch business;

18
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(27) For-fee job placement business;

(28) Training business relating to education and skills development and enhancement of
personnel; ‘

(29)Consignment of store management and sales businesses covering clothing, sundries,
office equipment, sporting goods, jewelry and precious thetals, art work, fumiture,
home electronics, daily convenience good;; and food;

. (30) Consulting operations relating to over-the-counter sales and store operations; and

(31) All operations incidental or relating to any of the items above.

2. All operations incidental or relating to the preceding paragraph.

(Location)

Article 3 The Company shall have its head office in Chuo-Ku, Tokyo.

(Organizational Elements)

Article 4 The Company shall have the following organizational elements, in addition to
Shareholders Meetings and Directors: '

(1) Board of Directors;

(2) Corporate Auditors;

(3) Board of Corporate Auditors; and
(4) Outside Accounting Auditor

{Method of Giving Public Natice)

Article 5 The method of giving public notice of the Company shall be electronic announcement.
However, in the event public notice cannot be made by electronic announcement due to
accidents or other unavoidable causes, public notice shall be made in The Nihon Keizai
Shimbun. '

Chapter 2: Shares |

(Total Number of Issuable Shares) .

Article 6 Total number of shares authorized to be issued by the Company shall be 2 billion
shares. .

{(Issuance of Share Certificates)

Article 7 The Company shall issue share certificates for its shares.

19




(Number of Shares Constituting One Voting Unit and Non-Issuance of Share Certificates for Fractional
. Unit Shares)

Article 8 The number of shares constituting one voting unit of the Company shall be 1,000
shares. )
The Company shall not issuc any share certificates representing shares of less than the
pumber of shares comstituting onc voting unit (“Fractional Unit Shares”),
notwithstanding the provision of the preceding article. However, the preceding
scatence shall not apply if otherwise stipulated by the share handling rules of the
Company.

(Rights to Practional Unit Shares)

Article 9 Any sharcholder of the Company (including a beneficial shareholder; cach a
“Shareholder”) holding Fractional Unit Shares may not exercise any rights other than
the following rights with respect to sucki Fractional Unit Shares:

(1) the rights listed in the items of paragraph 2 of Article 189 of the Company Law;

| (2) the right to make a demand pursuant to the provisions of paragraph 1 of Article 166
of the Company Law; :

(3) the right to receive aliotments of offered shares and allotments of offered stock
acquisition rights in accordance with the number of shares held by such
Shareholder; and

(4) the right to make 2 demand as mentioned in the following article.

(Additional Purchase of Fractional Unit Shares)

Article 10 Any Shareholder holding Fractional Unit Sharcs may, pursuant to the Company’s share
handling rules; demand that the Company sell such number of shares as may, together
with the number of such Fractional Unit Shares, constitute the number of shares totaling
one voting unit {such demand being hereinafier referred to as a “Demand for Additional
Purchase™). However, the preceding sentence shall not apply to a Demand for
Additional Purchase where the Company owns no transferable treasury stocks.

The timing and the way to make 3 Demand for Additional Purchase shall be governed
by the rules established by the Board of Directors.

(Shareholder Register Manager) -

Article 11 The Company shall have a shareholder register manager.

The shareholder register manager and its place of business shall be designated by a
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resolution of the Board of Directors, and public notice thereof shall be given.

The preparation and storage of the sharcholders register (including the beneficial
shareholder register; the same shall apply hercafter), register of stock acquisition rights
and lost-share~certificate register of the Company and other administrative affairs
relating to such registers shall be commissicned to the sharcholder register manager,
2nd the Company shall not handle such affairs.

(Share Handling Rules)

Article 12

The handling of shares and stock acquisition rights of the Company, procedures for
exercising rights of shareholders, and fees and charges therefor shall be governed by
laws and regulations, these Articles of Incorporation and the rules established by the
Board of Directors.

Chapter 3: Shareholders’ Meeting

(Timing of Convening Shareholders’ Meeting)

" Article 13

An annual Sharchoiders Meetings shall be convened in May of each year, and an
extraordinary Sharcholders’ Meetings shall be convened whenever necessary.

(Record Date for Annual Shareholders’ Mesting)

Article 14

The record date for the voting rights of the annual Shareholders’ Meeting shall be the
last day of February of each year.

(Person with Convocation Right and Chairperson)

Article 15

A Shareholders’ Meeting shall be convened by the Directoc-President, who shall act as
chairperson at the meeting.

In case of the inability of the Director-l"rml:dent to so act, any one of the other Directors
shall act in hiser place in accordance with an order previously determined by a
resolution of the Board of Directors. '

(Place of Convocation)

Article 16

Sharcholders’ Meetings of the Company shall be convened within the wards of Tokyo.

(Internet Disclosure of Reference Materials for Shareholders’ Mectings and Deemed Provision)

Article 17

Upon convocation of a Sharcholders’ Meeting, the Company may be deemed to have
provided the information relating to the matters to be described or indicated in the
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reference materials for the shareholders’ meeting, business report, non-consolidated
accounting statements or consolidated accounting statements, to the Shareholders by
disclosure through the Internet in accordance with the applicable Ministry of Justice

. Order. :

I

(Method of Resolution) ‘
Article 18 Unless otherwise prescribed by laws and regulations or these Articles of Incorporation,

“a resolution of a Sharcholders” Meeting shall be adopted by a majority of the voting
rights of Sharcholders who are entitled to exercise voting rights (each a “Voting
Shareholder’™) and are present at such meetinlg.

A special resolution as mentioned in Article 309, paragraph 2 of the Company Law’
shall be adopted when Shareholders holding at least ane-third (1/3) of the voting rights
of the Voting Shareholders are present at such meeting and by at least two-thirds (2/3)
of the voting rights of such Shareholders present.

l

‘(Exercise of Voting Right by Proxy)

Article 19 A Sharcholder may designate another Shareholder with voting rights to exercise the
designating Sharcholder’s voting right. However, cach such Shareholder or proxy
shall submit 3 document evidencing their proxy power to the Company at each
Shareholders’ Meeting.

Chapter 4: Directors and Board of Directors

{Number of Directors)
- Article 20 The Company shall have 12 or fewer Dm?n

{Mcthod of Blection of Directors)
* Article 21 The Directors shall be elected at a Shareholders’ Meeting.
A resolution for the election of Directors shall be adopted when Sharcholders holding at
least one-third (1/3) of the voting rights of the Voting Sharcholders are present at a
Shareholders’ Meeting and by a majority of ;;uch voting rights.
No cumulative voting may be used for a resolution to elect Directors.

(Term of Office of Directors)
Article 22 The term of office of a director shall expire at the end of the annual Sharcholders’
Meeting that relates to the latest business year ending within one year after his/her
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election to office.

(Representative Director)
Article 23 The Board of Directors shall appoint a Representative Director by its resolution.

(Directors with Specific Titles)

© Article 24 The Board of Directors may sppoint one Director-Chairperson and one

Director-President by its resolution.

{Convocation of a Meeting of the Board of Directors)

Article 25 The convocation notice of a meeting of the Board of Directors must be given 3 days
prior to the scheduled date of such meeting. However, in casc of emergency, this
notice period may be shortened.

(Omission of a Resolution of the Board of Directors) '
-Article 26 A resolution of the Board of Directors shall be deemed to have been adopted upon the -

fulfillment of the requirements of Article 370 of the Company Law.

(Rules of the Board of Directors)

Article 27 Unless otherwise prescribed by laws and regulations or these Articles of Incorporation,
matters relating to the Board of Directors shall be prescribed by the rules of the Board
of Directors established by the Board of Directors.

[

- (Advisor)

Article 28 An advisor may be appointed by 2 resolution of the Board of Directors.

(Exempruon of Liability of Board of Directors)

Article 29 The Company may exempt Directors (mcludmg those who were previously Directors)
from liability for damages for the neghgmce of their duties to the extent permitted by
laws and regulations pursuant to the provisions of paragraph 1 of Article 426 of the
Company Law by a resolution of the Board of Directors.

(Limited Liability Agreement with Outside Directors)

Article 30 The Company and each Outside Director may execute an agreement limiting the
Jiability for damages for negligence of his/her duties pursuant to the provisions of
paragraph 1 of Article 427 of the Company Law. However, the maximum amount of
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liability under such agreement shall be the higher of the previously stipulated amount of
not less than 12,000,000 yen or the amount fixed by laws and reguiations.

Chapter 5: Corporate Anditors and Board of Corporate Anditors

(Number of Auditcrs)
Article 31 The Company shall have 5 or fewer Corporate Auditors.

(Method of Election of Corporate Auditors)

Article 32 The Corporate Auditors shall be elected at a Shareholders’ Meeting.

' A resolution for the election of Corporate Auditors shall be adopted when Sharcholders
holding at least one-third (1/3) of the voting rights of the Voting Sharcholders are
present at a Shareholders’ Meeting and by a majority of such voting rights.

(Term of Office of Corporate Auditors) _

‘Article 33 ﬁctamofoﬂioeofaCorpomeAudi;wshaliexpireaithecndofﬂxcam'lua.l
Sharcholders’ Meeting that relates to the latest business year ending within four years
after his/her election to office. .

The term of office of a Corporate Auditor yvhohasbamdectedtoﬁl] a vacancy caused
by a Corporate Auditor resigning before 1.h|e expiry of his/her office shall expire at the
time when the remaining term of his/her predecessor would have expired.

(Pulltime Corpocate Auditors) '

Article 34 The Corporate Auditors shall elect ane or more fulltime Corparate Auditors.

(Notice of a Meeting of the Board of Corporate Auditors) I

Article 35 The convocation notice of 8 meeting of the Board of Corporate Auditors shall be
dispatched to each Corporate Auditor 2t least three (3) days before the scheduled date of
such meeting. However, in casc of emergency, such notice period may be shortened.

(Rules of the Board of Corporate Auditors) )

Article 36 Unless otherwise prescribed by laws and f ions or these Articles of Incorporation,
matters conceming the Board of Corporate Auditors shall be prescribed by the rules
established by the Board of Corporate Auditors.

24
140




141

(Exemption of Liability of Corporate Auditars)

Article 37 The Company may excmpt Corporate Auditors (including those who were previously
Corporate Auditors) from the liability for damages for negligence of their duties to the
extent permitted by faws and regulations pursuant to the provisions of paragraph 1 of

_ Article 426 of the Company Law by a resolution of the Board of Directors.

(Limited Liability Agreement with Qutside Corporate Auditors)

Article 38 ‘The Company and each Corporate Auditor may execute an agreement limiting the
liability for damages for negligence of their duties pursuant to the provisions of
pazagraph 1 of Article 427 of the Company Law. However, the maximum amount of
liability under such agreement shall be the higher of the previously stipulated amount of
not lesa than 12,000,000 yen or the amount ﬁpd by laws and regulations.

Chapter 6: Accounting

(Business Year)
Article 19 The business year of the Company shall be 1 year from March 1 of each year to the end
of February of the following year. '

(Decision-making Body for Dividends of Surplus)

Article 40 The Company shall determing, unless otherwise prescribed by laws and regulations, the
matters prescribed in the items of paragraph 1 of Article 459 of the Company Law (such
as dividends of surplus) by a resolution of the Board of Directors without a resolution
of a Shareholders” Meeting.

(Record Date for Dividends of Surphus)

Article 41 The record date for year-end dividends of the Company shall be the last day of
February of each year. '
The recond date for interim dividends of the Company shall be August 31 of each year,
In addition to dividends set forth in the preceding two paragraphs, dividends of surplus
may be paid by prescribing the record date,

{(Exclusion Period of Dividends) .

Article 42 In the case of dividends in cash, the Company shall be relcased from the obligation to
pay dividends which have remained unclaimed for more than five years after the day en
which such dividends ﬁrst became payable.
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Chapter 7: Supplemental Provisions

(Initial Business Year)

Article 1 Notwithstanding the provisions of Article 39, the initial business year of the Company
shall be from the date of incorporation of the Company to the last day of February
2008. f

(Compensation to the Initia! Directors and Corporate Auditors)
Article 2 The amount of compensation from the date of incorporation of the Company to the end
of the first annual Sharcholders’ Meeting (the “Initial Compensation Amount”) to the
initial Directors shall be within 50 million yen per month.
The Initial Compensation Amount to the initial Corporate Auditors shall be within 7

million yen per month.
(Removal of Supplemental Provisions)
Article 3 These supplemental provisions shall be removed at the end of the first annual

Shareholders’ Meeting.
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Attachment 2
First Series of Stock Acquisition Rights of The Daimaru, Inc.

1. Title of Stock Acquisition Rights
First Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to the Stock Acquisition Right

120,000 shares of common stock of The Daimaru, Inc. (the “Company”). However, this figure
ghall be reduced by the number of stock acquisition rights extinguished, multiplied by 1,000,
since April 1, 2007 because they were exercised or for other reasons.

In the event the Company performs a stock split or reverse stock split, the number of shares that
are the subject of the stock acquisition rights shall be adjusted by the formula below. However,
such an adjustment shall only apply to the number of shares that arc the subject of the stock
acquisition rights which have not been exercised as of the relevant point in time, and in the event
fractional shares are created as a result of the adjustment, such fractional shares shall be
disregarded. ‘

Number of shares after adjustment = Number of shares before adjnlsunent X Ratio of stock split (or reverse stock split)

3. Total Number of Stock Acquisition Rights
120 stock acquisition rights. However, this figure shall be reduced by the number of stock
acquisition rights extinguished because they were exercised or for other reasons since April 1,
2007. (The number of shares that are subject to one stock acquisition right is 1,000 shares.
However, the same adjustment shall be made in the event the adjustment to the number of shares
assctoxﬁinScctimZaBovéﬁasnmde.) \
4, Issue Price of each Stock Acquisition Right
Bach stock acquisition right was issued without consideration.

5. Issue Date of each Stock Acquisition Right
Wednesday, September 25, 2002

6. Amount Paid Upon the Exercise of each Stock Acquisition Right

The amount of payment per share is 566 yen (as at April 9, 2007)
However, in the event the Company performs a stock split or reverse stock split on or after April
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Amourt of payment after adjustment = Amount of payment before adjustment, X
1

agjirstment adjustment

9, 2007, the amount of the payment shall be adjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.

1

Ratio of stock split or reverse stock split

In addition, in the event the Company issues new shares or disposes of treasury stock at prices
below market value on or after April 9, 2007, the amount of the payment shall be adjusted by the
formula below, and any fractional amount of less than 1 yen that is generated by this adjustment
shail be rounded up. ’

Number of shrres
Amount of Amount of Amount of payment or
Number of shares newlyissued or X
payment payment J disposal price per share
outstanding disposed of .
after = before X
Murket value per share

‘Number of shares m:dir:;+ﬂmbuohhmmwlyissmdordi;poaedof

7. Exercise Period of Stock Acquisition Rights

From September 25, 2002 to May 23, 2012

8. Conditions for Exercising Stock Acquisition Rights

(1) A person who is allotted stock acquisition rights shall be reqired to hold the position of

- directos, statutory auditor ar employee of the Company or & subsidiary of the Company at the
time the stock acquisition rights ate cxercised. However, if such person has resigned from the
position upon satisfying an appointed term, died, faced mandatory retirement, or due to any other
reasonable grounds, such person may exercise the stock acquisition rights for two (2) years from
the time of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and
the recipient of the stock acquisition rights.

9. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If a merger agreement is approved under which the Company is dissolved, and if the general
shareholders® meeting approves of a stock-for-stock exchange agreement and a stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the
stock acquisition rights without compensation. -
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(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and employze of the Company and of 'a subsidiary of the Company prior to the
‘exercising of the stock acquisition rights by the stock acquisition right holders, the Company
may acquire the stock acquisition rights without compensation. However, in the cvent such
person has resigned from the position upon satisfying an appointed term, died, faced mandatory
retirement, or due to any other reasonable grounds, the Company may acquire the stock
acquisition rights after two (2) years from the time of such person losing the position.

10. Restriction on the Transfer of Stock Acquisition Rights
Approval of the board of directors shall be required to transfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will be issued, anly upon the request of a stock acquisition
right holder. ‘ :

12. Amount not Incorperated into the Stated Capital out of the New Share Issue Price
The amount not to be incorporated into the stated capital equals the amount to be paid when the
stock acquisition rights are exercised less the amount incorporated into the stated capital. The
amount incorporated into the stated capital shall be the amount obtained by multiplying the
amount to be paid when stock acquisition rights are exercised by 0.5, and any fractional amount
of less than 1 yen that is generated by this computation shall be rounded up.
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Attachment 3

First Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.

1. Title of Stock Acquisition Rights

First Series of Stock Acquisition Rights

2. Class end Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock of J. FRONT
RETAILING Co., Ltd. (the “Company”), and the number of shares subject to each stock
acquisition right (“Number of Shares Granted™) shall be 1,400 shares. However, on or after
April 9, 2007 and before the date of incorparation of the Company, if The Daimaru, Inc.
(“Daimaru”) performs a stock split (including gratis issue of common stock (Rabushiki
mushou-wariate); hercinafter, the same) or reverse stock split on the common stock of Daimaru,
or the Company performs a stock split or reverse stock split on the commen stock of the
Company after stock acquisition rights are issued, the Number of Shares Granted will be
adjusted by the formula below, and any fractional shares created as a result of such adjustment
shall be disregarded.

Number of Shares Grnted after adjustment = Number of Shares Granted before adjustment X Ratio of stock split (or
' . !
reverse stock split)

The Number of Shares Granted after adjustment shall be applied (i} in the case of stock split, an
or after the day following the record date for the stock split, and (ji) in the case of reverse stock
split, on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital
reserve will be approved at the general shareholders meeting, and when a date prior to the day of
closing of the aforementioned general shareholders meeting is set as the record date for the stock
split, on or after the day following the day of closing of the aforementioned general shareholders
meeting, the Number of Shares Granted after adjustment shall be applied retroactively from the
day immediately after the aforementioned record date.

In addition, when the Number of Shares Granted is adjusted, the Company will notice necessary
items to all persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acquisition Right Holders™), or make z public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
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Exercise Price after sdjustment = Excrcise Price before adjustment X

after adjustment. However, if a notice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shall be made
swiftly thereafter.

]

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets that are contributed upon exercise of stock acquisition right shall be the
amount obtained by multiplying the amount of payment per share that a sharcholder receives
from exercising the stock acquisition right (“Exercise. Price™ by the Number of Shares Granted
for the stock acquisition right.

The Exercise Price is 404 yen.

However, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru performs a stock split or reverse stock split of the common stock of Daimaru, or the
Company performs a stock split or reverse stock split of the common stock of the Company after
stock acquisition rights arc issued, the Exercise Price. shall be adjusted by the formula below, and
any fractional amount of legs than 1 yen that is gena'awd by this adjustment shall be rounded up.

1

Ratic of stock split or reverse stock £plit

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru issues new shares of common stock or disposes of treasury shares of common stock at
prices below market value, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant 10 the provisions of Article 194
of the Company Law (request to transfer by sale of shares less than the number of shares
constituting one voting right (“Less than One Voting Unit Shares (tangenmiman kabushiki)™) by
any sharcholders having Less than One Voting Unit Shares (tangenmiman kabushiki)),
conversion or exercising of securitics that will or may be converted to cammon stock of the
Company or stock acquisition rights that may demand the delivery of common stock of the
Company (including stock acquisition rights attached to corporate bonds with stock acquisition
right)), the Exercise Price shall be adjusted by the formula below and any fractional amount of
less than 1 yen that is generated by this adjustment shall be rounded up.
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Number of

Exercise Enerciac Number of shares sharesnewly - X Amount of payment per share
Price  after Price before outstanding issued

= X
adjustment adjustment Market value

Number of shares outstanding + Number of shares newly issued

“Number of shares outstanding” in tﬁc formula above shall mean total number of shares of
common stock outstanding of the Company (or Daimaru if adjustments will be performed for
issuance of new shares or disposal of treasury shares of common stock of Daimaru at a price
below market value, by the date of incorporation of the Company on or after April 9, 2007) less
total number of treasury shares of common stock that are held by the Company (or Daimaru if
adjustments will be performed for issuance of new shares or disposal of treasury shares of
common stock of Daimaru at a price below market value, by the date of incorporation of the
Company on or after April 9, 2007). Also, if treasury shares will be disposed of, “Number of
slﬁmzncwlyissued“slml]bemedns“Nmnbaoftmasm’yshmstobedimedoﬁ“

4. Exercise Period of Stock Acquisition Rights

From September 3, 2007 to May 23, 2012

5. Conditions for Exercising Stock Acquisition Rights }

(1) A person who is allotted stock acquisition rights shall be required to hold the position of
director, statstory auditor or employee of the Company or a subsidiary of the Company at the
time the stock acquisition rights are exercised. However, if such person has resigned from the
position upon satisfying an appointed term, died, faced mandatory retirement, or due to any other
reasonable grounds, such person may exercise the stock acquisition rights for two (2) years from
the time of losing the position. ]

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and
the recipient of the stock acquisition rights.

6. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If the generat sharcholders® meeting {or board of directors meeting, if a resolution of the.
shareholders’ meeting is not required) approves of a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Cormpany
becomes 2 wholly-owned subsidiary, the Company may acquire the stock acquisition rights
without compensation on the date separately determined by the board of directors of the

32




149

8. Issuance of Stock Acquisition Right Certificates

Company.

(2) If the stock acquisition rights could niot be exercised due to the Joss of position of director,
statutory anditor and employee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
or due to any other reasonable grounds, the Company may acquire the stock acquisition rights
after two (2) years from the time of such person losing the position.

7. Restriction on Acquisition of Stock Acquisition Rights by Transfer

Anapprovaloftheboa:dofdirectmshallberequimdtoacquirestockaoquisitionrighmby
transfer.

Stock acquisition right certificates will not be issued.

-9, Items on Stated Capital and Capital Reserve 1o be Increased when Shares are Issued due to Exertising
. Stock Acquisition Rights

(1) The amount of increase in stated capital when s-ham are issued due to exercising stock
acquisition rights shall be an amount that is one-half of the limit on increases to capital and other
items that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less than 1 yen that is generated by this computation
shali be rounded up. _ '
(2) The amount of increase in the capital reserve when shares are issued due to exercising stock
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1)
above.

10. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized

Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company perfarms a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (kyushu bunkatsy), incorporation-type demerger (shinsetsu
bunkatsy), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki item;
collectively, “Re-Organization”), the stock acquisition rights (“Stock Acquisition Rights of
Re-Organized Company™) of the Kabushiki Kaisha set forth m Paragraphs 8 (i)y~(ho), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the Stock

33



Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
effect (“Qutstanding Stock Acquisition Rights™) under the terms and conditions belaw. In this
casc, Outstanding Stock Acquisition Rights are extinguished, and the Re-Organized Company
will newly deliver Stock Acquisition Rights of Re-Organized Company. However, the
foregoing shail be applicable only in the cvent that the delivery of Stock Acquisition Rights of
Re-Organized Company is-set forth in the absorption-type merger agreement, incorporation-type
merger agreement, absorption-type demerger agreement, incorporetion-type demerger plan,
stock-for-stock exchange agreement or stock transfer plan, in accordance with the terms and
conditions below. !

(1) Number of Stock Acquisition Rights of Re-Organized Company that will be delivered

The number of stock acquisition rights that will be delivered is equal to the number of
Outstanding Stock Acquisition Rights.

(2) Qlass of shares of Re-Organized Company subject to Stock Acquisition Rights of
Re-Organized Company '

This shall be commaon stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of

_ Re-Organized Company

These shall be decided in accordance with 2. above, upon consideration of the terms and
conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company '

The price of assets contributed when Stock Acquisition Right of Re-Organized Company is
exercised shall be the amount obtained by multiplying the Exercise Price after Re-Organization
that was adjusted after terms and conditions of the Re-Organization were considered, by the
number of shares subject to the stock acquisition right decided in accordance with (3)
immediately above. ! .

(5) Exercise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period set forth in 4. above.

(6) Items on stated capital and capital reserve to be increased when shares are issued due to
exercising Stock Acquisition Rights of Re-Organized bumpany

These shall be decided in accordance with 9. above.

(7) Restriction on acquisition of Stock Acquisition Rights of Re-Organized Company by transfer

Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shali require the
approval of the board of directors of the Re-Organized Company.

(8) Terms and conditions on acquisition of Stock Acquisition Rights of Re-Organized
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Company
These shall be decided in accordance with 6. above.

(9) Other terms and conditions on exercising Stock Acquisition Rights of Re-Organized

Company
These shall be decided in accordance with 5. above.

11. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
If there are fractional shares in the shares delivered to Stock Acquisition Right Holders whio
exercised stock acquisition rights, these fractional shares shall be disregarded.

35
15 |




Attachment 4
Second Series of Stock Acquisition Rights of The Daimary, Inc.

1. Title of Stock Acquisition Rights
Second Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to the Stock Acquisition Right

155,000 shares of common stock of The Daimary, Inc. (the “Company™). However this figure
shall be reduced by the number of stock acqtnsmtm rights extinguished, multiplied by 1,000,
since April 1, 2007 because they were exercised or for other reasons.
In the event the Company performs a stock split or reverse stock split, the number of shares that
are the subject of the stock acquisition rights shall be adjusted by the formula below. However,
such an adjustroent shall onlyapp!ywthenumbaofshamﬂmtmthesubjectofﬂwstock

" acquisition rights which have not been exercised as of the relevant point in time, and in the cvent
fractional shares are created as a result of the adjustment, such fractional shares shall be
disregarded.

Number of shares aftez adjustraent = Number of shares before adjustment X Ratio of stock split (or'nvuse stock split)

3. Total Number of Stock Acquisition Rights
155 stock acquisition rights. Howeves, this figure shall be reduced by the number of stock
acquisition rights extinguished because they were exercised or for other reasons since April 1,
2007. (The number of shares that are subject to one stock acquisition right is 1,000 shares.
However, the same adjustment shall be made in the event.thc adjustment to the number of shares
as set out in Section 2 above was made.)

- 4. Issue Price of sach Stock Acquisition Right
Each stock acquisition right was issued without consideration.

5. Issue Date of each Stock Acquisition Right
Friday, July 25, 2003

6. Amount Paid Upon the Excrcise of each Stock Acquisition Right

‘The amount of payment per share is 444 yen (as at April 9, 2007)
However, in the event the Company performs a stock split or reverse stock split on or after April
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Amount of payment after adjustment = Amount of payment before adjustment X

9, 2007, the amount of the payment shall be adjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.

1

Ratio of stock split or reverse stock spiit

In addition, in the event the Company issues new shares or disposes of treasury stock at prices
below market value on or after April 9, 2007, the amount of the payment shall be adjusted bythe
formula below, and any fractional amount of less than 1 yen that is generated by this adjustment
shail be rounded up. '

Nurnber of shares
Amount of Amount of Amount of payment or
Number of shares newlyissued or X
payment payment disposal price per share
cutstanding disposed of
after - before X
Market value per share

adjustment adjustment

Nimber of shazes putstanding + Number of shares newly issucd or disposed of

7. Exercise Period of Stock Acquisition Rights '

From July 25, 2003 to May 22, 2013

8. Conditions for Exercising Stock Acquisition Rights

(1) A person who is allotted stock acquisition rights shall be required to hold the position of
director, statutory auditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised.  However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
or due to any other reasonable grounds, such person may exercise the stock acquisition rights for
two (2) years from the time of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and
the recipient of the stock acquisition rights.

" 9, Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If a merger agreement is approved under which the Company is dissolved, and if the general
shareholders” meeting approves of a stock-for-stock; exchange agreement and a stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the
stock acquisition rights without compensation.
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(2) If the stock acquisition rights. could not be exercised due to the loss of position of director,
statutory auditor, executive officer and employee of the Company and of a subsidiary of the
Company prior to the exercising of the stock acquisition rights by the stock acquisition right
holders, the Company may acquire the stock acquisition rights without compensation.
However, in the event such person has resigned from the position upon satisfying an appointed
term, died, faced mandatory retirement, or due to any other reasonable grounds, the Company
may acquire the stock acquisition rights after two (2) years from the time of such person losing
the position.

10. Restriction on the Transfer of Stock Acquisition Rights
Approval of the board of directors shall be required to transfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will be issued, only upon the request of a stock acquisition
right holder.

12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price
The amount not to be incorporated into the stated capital equals the amount to be paid when the
stock acquisition rights are exercised less the amount incorporated into the stated capital. The
_ amount incorporated into the stated capital shall be the amount obtained. by multiplying the
amount to be paid when stock acquisition rights are exercised by 0.5, and any fractional amount

of less than 1 yen that is generated by this computation shall be roimded up.
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Attachment 5

Second Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.

1. Title of Stack Acquisition Rights .

Second Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shail bc common stock of J. FRONT
RETAILING Co., Ltd. (the “Company”), and the number of shares subject to each stock
acquisition right (“Number of Shares Granted”) shall be 1,400 shares. However, on or after
April 9, 2007 and before the date of incorporation of the Compeny, if The Daimaru, Inc.
(“Daimaru”) performs a stock split (including gratis issue of common stock (kabushiki
mushou-wariate); hereinafter, the same) or reverse stock split on the common stock of Daimaru,
or the Company performs a stock split or reverse stock split on the common stock of the
Company after stock acquisition rights are issued, the Number of Shares Granted will be
adjusted by the formula below, and any fractional shares created as a result of such adjustment
shall be disregarded.

Number of Shares Granted after sdjustment = Number of Shares Granted before adjustment X Ratio of stock split {or
reverse stock split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on
or after the day following the record date for the stock split, and (i} in the case of reverse stock
gplit, on or after the effective date thereof. However, when a stock split is performed under the
condition thai an item to reduce the amount of surplus and increase stated capital or capital
reserve will be approved at the general shareholders meeting, and when a date prior to the day of
closing of the aforementioned general shareholders meeting is set as the record date for the stock
split, on or after the day following the day of closing of the aforementioned general shareholders
meeting, the Number of Shares Granted after adjustment shall be applied retroactively from the
day immediately after the aforementioned record date.

In addition, when the Number of Shares Granted is adjusted, the Company will notice necessary
iterns to al} persons holding stock acquisition rights who are entered in the stock acquisition right
register (“Stock Acquisition Right Holders™), or make a public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
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Exercite Price after adjustment = Exercise Price before adjustment X

after adjustment. However, if 2 notice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shall be made
swiftly thereafter.

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets that are contributed upon exercise of stock acquisition right shall be the
amount obtained by multiplying the amount of payment per share that a shareholder receives
from exercising the stock acquisition right (“Exercise Price™) by the Number of Shares Granted
for the stock acquisition right.

The Bxercise Price is 317 yen. ,

However, on or after April 9, 2007 and before the date of incorporation of the Company, if
Dai:narupafmnsastocksplitormstocksplitoftheomnmonstockofbamam,crthe

Company performs a stock split or reverse stock split of the common stock of the Company after
stock acquisition rights are issued, the Exercise Price shall be adjusted by the formula below, and
any fractional amount of less than 1 yen that is generated by this adjustment shall be rounded up.

Ratio of stock split or reverse stock split

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru issues new shares of common stock or disposes of treasury shares of common stock at
prices below market value, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisions of Article 194
of the Company Law (request to transfer by sale of shares less than the nmumber of shares
constituting one voting right (“Less than One Voting Unit Shares (tangenmiman kabushiki)”) by
any sharcholders having Less than One Voting Unit Shares (fangenmiman kabushiki)),
conversion or exercising of securities that will or may be converted to common stock of the
Company or stock acquisition rights that may demand the delivery of common stock of the
Company (including stock acquisition rights attached to corporate bonds with stock acquisition
right)), the Exercise Price shall be adjusted by the formula below and any fractional amount of
less than 1 yen that is generated by this adjustment shall be rounded up.
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Number of

Exercise Exercise Number of shares sharcspewly X Amount of payment per share
Price after Price before outstanding issued

B = x

adjustment adjustment Market vahie

Nmnbcrofshamomxuﬁding+ﬂmnhﬂ'nfﬂmuncwlyinwd

“Number of shares outstanding” in the formula above shall mean totai number of shares of
common stock outstanding of the Company (ar Daimaru if adjustments will be performed for
issuance of new slmsordisposalofMurysharcsbfmmonstockofDaimamaiapricc
below market value, by the date of incorperation of the Company on or after April 9, 2007) less
total number of treasury shares of common stock that are held by the Company (or Daimaru if
adiustments will be performed for issuance of new shares or disposal of treasury shares of
common stock of Daimaru at 8 price below market value, by the date of incorporation of the
Company on or after April 9, 2007). Also, if treasury shares will be disposed of, “Number of
sharasnewlyismed"shnﬂbemdas“Nmnberofmwyshamtobedispowdof."

4. Exercisc Period of Stock Acquisition Rights

Prom September 3, 2007 to May 22, 2013

" 5. Conditions for Exercising Stock Acquisition Rights

(1) A person wha is allotted stock acquisition rights shall be required to bold the position of
director, statutory auditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
ar due to any other reasonable grounds, such person may exercise the stock acguisition rights for
two (2) years from the time of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and
the recipient of the stock acquisition rights. '

6. Terms and Conditions on Acquisition of Stock Acquisition Rights
i

(1) If the general sharcholders’ meeting (or board of directors meeting, if a resohition of the
shareholders’ meeting is not required) approves of, a merger agreement that dissolves the
Company, o a stock-for-stock exchange agreement or stock-transfer under which the Company
becomes a wholly-owned subsidiary, the Company may acquire the stock acquisition rights
without compensation on the date separately determined by the board of directors of the
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Company.

(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and employee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upen satisfying an appointed term, died, faced mandatory retirement,
or due to any other reasonabie grounds, the Company may acquire the stock acquisition rights
after two (2) years from the time of such person losing the position.

7. Restriction on Acquisition of Stock Acquisition Rights by Transfer
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

8. Issuance of Stock Acquisition Right Certificates
Stock acquisition right cestificates will not be issued.

9. Items on Stated Capital and Capital Reserve to be Increased when Shares are Issued due to Exercising
Stock Acquisition Rights
(1) The amount of increase in stated capital when ‘shares are issued due to exercising stock
acquisition rights shall be an amount that is one-half of the limit on increases to capital and other
items that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less than 1 yen that is generated by this computation
shall be rounded up.
{2) The amount of increase in the capital reserve when shares are issued due to exercising stock
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1)
above.

10. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized

Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki iten;
collectively, “Re-Organization™), the stock acquisition rights (“Stock Acquisition Rights of
Re-Organized Company™) of the Kabushiki Kaisha set forth in Paragraphs 8 ()~(ho), Section 1,
Article 236, of the Company Law (“Re-Organized Company™) will be delivered to the Stock

42




159

Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
effect (“Outstanding Stock Acquisition Rights™) under the terms and conditions below. In this
case, Outstanding Stock Acquisition Rights are extinguished, and the Re-Organized Company
will newly deliver Stock Acquisition Rights of Re-Organized Company. However,” the
foregoing shall be applicable only in the event that the delivery of Stock Acquisition Rights of
Re-Organized Company is set forth in the absorption-type merger agreement, incorporation-type
merger agreement, absorption-type demerger agreement, incorporation-type demerger plan,
stock-for-stock exchange agreement or stock transfer plan, in accordance with the terms and
conditions bejow.

(1) Number of Stock Acquisition Rights of Re-Organized Company that will be defivered

The number of stock acquisition rights that will be delivered is equal to the number of
Outstanding Stock Acquisition Rights.

{2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of
Re-Organized Company

This shall be common stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of
Re-Organized Company

‘These shall be decided in accordance with 2. above, upon consideration of the terms and

conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company

The price of assets contributed when Stock Acquisition Right of Re-Organized Campany is
exercised shall be the amount obtained by mulﬁplyihg the Exercise Price afier Re-Organization
that was adjusted after terms and conditions of the Re-Organization were considered, by the
number of shares subject to the stock acquisition right decided in accordance with (3)
immediately above. ' . I

(5) Exercise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the cffective date of Re-Organization to the end date of the exercise
period set focth in 4. above. ’
(G)Immsmstatedcapim}andcapimlmvetobeincwasedwimshmmismedmem
exercising Stock Acquisition Rights of Re-Organized Company

These shall be decided int accordance with 9. above.

(7) Restriction on acquisition of Stock Acquisition Rights of Re-Organized Company by transfer
Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shall require the
approval of the board of directors of the Re-Organized Company.

(8) Terms and conditions on acquisition of Stock Acquisition Rights of Re-Organized
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Company

These shall be decided in accordance with 6. above.

(9) Other terms and conditions on excrcising Stock Acquisition Rights of Re-Organized
Company

These shall be decided in accordance with 5. above.

11. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
If there are fractional shares in the shares delivered to Stock Acquisition Right Holders who
exercised stock acquisitiop rights, these fractional share's shall be disregarded.
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Attachment 6
Third Series of Stock Acquisition Rights of The Daimaru, Inc.

1. Title of Stock Acquisition Rights

Third Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to the Stock Acquisition Right

240,000 shares of common stock of The Daimaru, Inc. (the “Company™). However, this figure
shall be reduced by the number of stock acquisition rights extinguished, multiplied by 1,000,
since April 1, 2007 because thcy‘ were exercised or for other reasons.

In the event the Company performs a stock split or reverse stock split, the number of shares that
are the subject of the stock acquisition rights shall be adjusted by the formula below, However,
such an adjustment shall only apply to the number of shares that are the subject of the stock
acqms:um rights which have not been cxercised as of the relevant point in time, and in the event
fractional shares are created as a result of the adjustment, such fractional shares shall be

Number of shares after adjustment = Number of shares before adjustment X Ratio of stock split (or reverse stock split)

3. Tota! Number of Stock Acquisition Rights

240 stock acquisition rights. However, this figure shall be reduced by the number of stock
acquisition rights extinguished because they were exercised or for other reasons since April 1,
2007. (The number of shares that arc subject to one stock acquisition right is 1,000 shares.

However, the same adjustment shall be made in the event the adjustment to the number of shares

as set out in Section 2 above was made.)

4. Issue Price of each Stock Acquisition Right

Each stock acquisition right was issued without consideration.

v

5. Issue Date of each Stock Acquisition Right

Tuesday, July 27, 2004

6. Amount Paid Upon the Exercise of each Stock Acquisition Right

The amount of payment per share is 978 yen (as at April 9, 2007)
However, in the event the Company performs a stock split or roverse stock split on or after April
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9, 2007, the amount of the payment shall be adjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.

1

Amount of payment after adjustment = Amount of payment before adjustment X
' - , Ratio of stock split or reverse stock split

In addition, in the event the Company issucs new shares or disposes of treasury stock at prices
below market value on or after April 9, 2007, the amount of the payment shall be adjusted by the
formula below, and any fractional amount of less than 1 yen that is generated by this adjustment

shall be rounded up. !
Number of shares
Amount of Amount of Amount of payment or
Number of shares pewly issued or X . _
payment payment ) disposal price per share
cutstanding disposed of
after = before b3
Market value per share

adjustment adjuttment
Nmbaom\ammnsmding+ﬂmbeohhmneﬂyisswdudispmedof

7. Exercise Period of Stock Acquisition Rights
From July 27, 2004 to May 27, 2014

8. Conditions for Exercising Stock Acquisition Rights
(1) A person who is allotted stock acquisition rights shall be required to hold the position of
director, statutory auditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
or due to any other reasonable grounds, such person may exercise the stock acquisition rights for
two (2) years from the time of losing the position.
(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and
the recipient of the stock acquisition rights.

9. Terms and Conditions on Acquisition of Stock Acquisition Rights
(1) If a merger agreement is approved under which tllle Company is dissolved, and if the general
sharcholders’ meeting approves of a stock-for-stock exchange agreement and a stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the
stock acquisition rights without compensation. '
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(2) If the stock acquisition rights could not be cxcrciscld due to the loss of position of director,
statutory auditor, executive officer and employee of the Company and of a subsidiary of the
Company prior to the exercising of the stock acquisition rights by the stock acquisition right
holders, the Company may acquire the stock acquisition rights without compensation.
However, in the event such person has resigned from the position upon satisfying an appointed
term, died, faced mandatory retirement, or due 10 any other mlc grounds, the Company
may acquire the stock acquisition rights afler two (2) years from the time of such person losing
the position.

10. Restriction on the Transfer of Stock Acquisition Rights
Approval of the board of directors shall be required to transfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will be issucd, only upon the request of a stock acquisition

right holder.

12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price
The amount not to be incorporated into the stated capital equals the amount to be paid when the
stock acquisition Tights are exercised less the amount incorporated into the stated capital. The
amount incorporated into the stated capital shall be the amount obtained by multiplying the
amount to be paid when stock acquisition rights are exercised by 0.5, and any fractional amount
of less than 1 ycnthatisgm:ra:edbytlﬁscompumimslmllbcmmdndup.
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Attachment 7

Third Series of Stock Acquisition Rights of J. FRONT RETAILING Co, Ltd.

1. Title of Stock Acquisition Rights

Third Series of Stock Acquisition Rights

P

2. Class and Number of Shares Subject to Steck Acquisition Right

The class of shares subject to stock acquisition right shall be commen stock of J. FRONT
RETAILING Co., Ltd. (the “Company”), and the number of shares subject to each stock
acquisition right (“Number of Shares Granted™) shall be 1,400 shares. However, on or after
Agril 9, 2007 and before the date of incorporation of the Company, if The Daimary, Inc.
(“Daimary™) performs a stock split (including gratis issue of common stock (kabushiki
mushow-wariate); hercinafter, the same) or reverse stock split on the common stock of Daimar,
or the Company performs a stock split or reverse stock split on the common stock of the
Company after stock acquisition rights are issued, the Number of Shares Granted will be

" adjusted by the formula below, and any fractional shares created as a result of such adjustment

shall be disregarded.

Number of Shares Grented after adjustment =  Number of Shares C‘mmnd before adjustment X Ratio of stock split (or

Teverse stock split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on
or after the day following the record date for the stock split, and (i) in the case of reverse stock
split, on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital
reserve will be approved at the general sharcholders meeting, and when a date prior to the day of
closing of the aforementioned general sharcholders meeting is set as the record date for the stock
split, on or after the day following the day of closing of the aforementioned general sharcholders
meeting, the Number of Shares Granted after adjustment shall be applied refroactively from the
day immediately after the aforementioned record date. '

In addition, when the Number of Shares Granted is adjusted, the Company will notice necessary
items to all persons holding stock acquisition rights who are entered in the stock acquisition right -
register {"Stock Acquisition Right Holders™), or make a public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
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Exercise Price after adjustment = Exercise Price before adjustment X

after adjustment. However, if a notice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shall be made
swiftly thereafter.

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets that are contributed upon exercise of stock acquisition right shall be the
amount obtained by multiplying the amount of payment per share that a sharcholder receives
from exercising the stock acquisition right (“Exercise Price”} by the Number of Shares Granted
for the stock acquisition right. |

The Excrcisc Price is 699 yen.

However, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru performs a stock split or reverse stock split of the common stock of Daimaruy, or the
Company perfarms a stock split or reverse stock gplit of the common stock of the Company after
stock acquisition rights are issued, the Exercise Price shall be adjusted by the formula below, and
any fractional amount of less than 1 yen that is generated by this adjustment shall be rounded up.

v

Ratio of stock split or reverse stoek split

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Dajmaru issues new shares of common stock or disposes of treasury shares of common.stock at
pricmbelcwmarkctvalu:,ortheCompanyismxsncwslmmofcommonstockordisposesof
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisions of Article 194
of the Company Law (request to transfer by sale of shares less than the number of shares
constituting one voting right (“Less than One Voting Unit Sheres (tangenmiman kabushiki)™) by
any sharcholders having Less than One Voting Unit Shares (tangenmiman kabushiki)),
conversion or exercising of securities that will or may be converted to common stock of the
Company or stock acquisition rights that may demand the delivery of common stock of the
Company (including stock acquisition rights attached to corporate bonds with stack acquisition
right)), the Exercise Price shall be adjusted by the formula below and any fractional amount of
less than 1 yen that is generated by this adjustment shall be rounded up.
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I
Number of

Exercise Exercise Number of shares sharespewly X Amount ofpayrnent.per share
Price after Price before outstanding ustnld

= X
adjustment sdjustment Market value

Number of shares outstanding + Number of shares newly issued
|
“Number of shares outstanding” in the formula abo:ve shall mean total number of shares of
common stock outstanding of the Company (or Daimaru if adjustments will be performed for
issuance of new shares or disposal ofteasnlryshar&;ofcommonstockofDaima:uataprice
below market value, by the date of incorporation of’tll)e Company on or after April 9, 2007) less
total number of treasury shares of common stockmntarchcldbyﬂneCompany(orDaimam if

_adjusunmtswﬂlbepafmnedforlssuanceofneWSharesardlsposalofm.suryslmmof

common stock of Daimaru at a price below market value, by the date of incorporation of the
Company on or after April 9, 2007). Also, if treasugy shares will be disposed of, “Number of
shares newly issued” shall be read as “Number of treasury shares to be disposed of.”

4. Exercise Period of Stock Acquisition Rights !

From September 3, 2007 to May 27, 2014

5. Conditions for Exercising Stock Acquisition Rights o

(1) A person who is allotted stock acquisition right;s shall be required to hold the position of
director, statutory auditor, executive officer or employec of the Company or a subsidiary of the
Company at the time the stock acquisition rights arL exercised. However, if such person has
resigned from the position upon satisfying an appoin’ted term, died, faced mandatory retirement,
“or due to any other reasonable grounds, such person ?nay exercise the stock acquisition rights for
two (2) years from the time of losing the position. |

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights” which is signed separately between the Company and

- [
the recipient of the stock acquisition rights. |

6. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If the general sharcholders® meeting (or board of directors meeting, if a resolution of the
sharcholders® mecting is not required) appraves é;f a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Company
becomes a wholly-owned subsidiary, the Company may acquire the stock acquisition rights

without compensation on the datc scparately determined by the board of directors of the
|
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Company.

(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and cmployee of the Company and of a subsidiary of the Company ﬁrior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
or due to any other reasonable grounds, the Company may acquire the stock acquisition rights
after two (2) years from the time of such person losing the position.

7. Restriction on Transfer of Stock Acquisition Rights
An approval of the board of directars shall be required to acquire stock acquisition rights by
transfer.

8. Issuance of Stock Acquisition Right Certificates
Stock acquisition right certificates will not be issued.

9. tems on Stated Capital and Capital Reserve to be Increased when Shares are Issued due to Exercising
Stock Acquisition Rights
(1) The amount of increase in stated capital when shares are issued due to exercising stock
acquisition rights shall be an amount that is one-half of the limit on increases to capital and other
items that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less than 1 yen that is generated by this computation
shall be rounded up. '
(2) The amount of increase in the capital reserve when shares are issued due to exercising stock
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated capital to be increased that is set forth in (1)
above. .

10. Policies on Desisions covering Details of Delivery of Stock Acquisition Rights of Re-organized

Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki iten;
collectively, “Re-Organization”™), the stock acquisition rights (“Stock Acquisition Rights of
Re-Organized Company”) of the Kabushiki Kaisha set forth in Paragraphs 8 ()~(ko), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the Stock
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Acquisition Right Holders of stock acquisition rights ottstanding when Re-Organization takes
effect (“Outstanding Stock Acquisition Rights”) under the terms and conditions betow. In this

‘casc, OQutstanding Stock Acquisition Rights are extinguished, and the Re-Organized Company

will newly deliver Stock Acquisition Rights of Re-Organized Company. However, the
foregoing shall be applicable only in the event that the delivery of Stock Acquisition Rights of
Re-Organized Company is set forth in the absorption-type merger agreement, incorporation-type
merger agreement, hsorption-type demerger agreement, incorporation-type demerger plan,
stock-for-stock exchange agreement or stock transfer plan, in accordance with the terms and
conditions below. I

(1) Number of Stock Acquisition Rights of Re-Organized Company that will be delivered

The number of stock scquisition rights that will be delivered is equal to the number of
Outstanding Stock Acquisition Rights.

(2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of
Re-Organized Company '

“This shall be common stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of
Re-Organized Company

These shall be decided in accordance with 2. above, upon consideration of the terms and
conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company ' ‘

The price of assets contributed when Stock Acquisition Right of Re-Organized Company is
exercised shall be the amount obtained by multiplying the Exercise Price after Re-Organization
that was adjusted after terms and conditions of the Re-Organization were considered, by the
number of shares subject to the stock acquisition right decided in accordance with (3)
immediately above. . '

(5) Exercise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period set forth in 4, above.
(G)Itunsonsmwdcapimlmdcapitzjmwmbghmeasedwhcnsharesmissuedduew
exercising Stock Acquisition Rights of Re-Organized Company

These shall be decided in accordance with 9. above.

(7) Restriction.on acquisition of Stock Acquisition nghts of Re-Organized Company by transfer
Acquisition of Stock Acquisition Rights of Re-Organized Company by tr.msfer éhal] require the
approval of the board of directors of the Re-Organizéd Company.

(8) Terms and conditions on acquisition of Stock Acquisition Rights of Re-Organized
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Company
These shall be decided in accordance with 6. above.

(9) Other terms and conditions on exercising Stock Acquisition Rights of Re-Organized

Company '
These shall be decided in accordance with 5. above.

11. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised

If there are fractional shares in the shares delivered to Stock Acquisition Right Holders who
exercised stock acquisition rights, these fractional shares shall be disregarded.
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Attachment &
Fourth Series of Stock Acquisition Rights of The Daimary, Inc.

1. Title of Stock Acquisition Rights

Fourth Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to the Stock Acquisition Right

240,000 shares of common stock of The Daimaru, Inc. (the “Company™). However, this figure
shall be reduced by the mumber of stock acquisition rigts extinguished, multiplied by 1,000,
since April 1, 2007 because they were exercised or for other reasons.

In the event the Company performs a stock split or revérse stock split, the number of shares that
are the subject of the stock acquisition rights shall be adjusted by the formula below. However,
such an adjustment shall only apply to the number of shares that are the subject of the stock
acquisition rights which have not been exercised as of the relevant point in time, and in the event
fractional shares are created as a result of the adjustment, such fractiona] shares shall be
disregarded.

Number of shares sfter adjustrnent = Number of shares before adjustment X Ratio of stock split {or reverse stock split)

3. Tota) Number of Stock Acquisition Rights

240 stock acquisition rights. However, this figure shall be reduced by the number of stock
acquisition rights extinguished because they were exercised or for other reasons since April 1,
2007, (The number of shares that are subject to one stock acquisition right is 1,000 shares.
However, the same adjustment shall be made in the event the adjustment to the number of shares
as set out in Section 2 above was made.)

4. Issue Price of each Stock Acquisition Right

Bach stock acquisition right was issued without consideration.

5. Issue Date of each Stock Acquisition Right

Tuesday, July 26, 2005

i

6. Amount Paid Upon the Exercise of each Stock Acquisition Right

The amount of payment per share is 968 yen (as at April 9, 2007)
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Ameunt of payment after adjustment = Amount of payment before adjustment X

However, in the event the Company performs a stock split or reverse stock split on or after April
9, 2007, the amount of the payment shall be adjusted by the formula below, and any fractional
amount of less than 1 yen that is generated by this adjustment shall be rounded up.

|
1

Ratio of stock split or reverse stock split

In addition, in the cvent the Company issuss new shares or disposes of treasury stock at prices
below market value an or after Apal 9, 2007, the amount of the payment shall be adjusted by the
formula below, and any fractional amount of less than 1 yen that is generated by this adjustment
shall be rounded up. '

Number of shares
Amount of Amount of Amount of payment or
Number of shares newlyissued or X -
payment payment disposal price per share
outytanding disposed of
after = before X ‘
Markrt value per share

Wumber of shares mmdiu+Nmbcofﬂmumlyismdu-dispeoedof

7. Exercise Period of Stock Acquisition Rights

From July 26, 2005 to May 26, 2015

8. Conditions for Exercising Stock Acquisition Rights

(1) A person who is allotted stock acquisition rights shall be required-to hold the position of
director, statutory auditor, executive officer or employee of the Company or a subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an'appoimed term, died, faced mandatory retirement,
or due to any other reasonable grounds, such person may exercise the stock acquisition rights for
two (2) years from the tin_ze of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights of The Daimaru Inc.” ‘

9. Terms and Conditions on Acquisition of Stock Acquisition Rights

(1) If a merger agreement is approved tinder which the Company is dissolved, and if the general
shareholders® meeting approves of a stock-for-stock exchange agreement and a stock-transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire the

stock acquisition rights without compensation.
!
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(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
stanatory auditor, executive officer and employee of the Company and of a subsidiary of the
Coﬁmny prior to the exercising of the stock acquisition rights by the stock acquisition right
holders, the Company may acquire the stock acquisition rights without compensation.
However, in the event such person has resigned from the position upon satisfying an appointed
term, died, faced mandatory retirement, or due to any other reasonable grounds, the Company
may acquire the stock acquisition rights after two (2) years from the time of such person losing
the position.

10. Restriction on the Transfer of Stock Acquisition Rights

Approval of the board of directors shall be required to transfer stock acquisition rights.

11. Issuance of Stock Acquisition Right Certificates

Stock acquisition right certificates will be issued, only upon the request of a stock acquisition
right holder.

12. Amount not Incorporated into the Stated Capital out of the New Share Issue Price

The amount not to be incorporated into the stated capitil equals the amount to be paid when the
stock acquisition rights are exercised less the amount incorporated into the stated capital. The
amount incorporated into the stated capital shall be the amount obtained by multiplying the
amount to be paid when stock acquisition rights are exercised by 0.5, and any fractional amount
of less than 1 yen that is generated by this computation shall be rounded up.
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Attachment 9

Fourth Series of Stock Acquisition Rights of J. FRONT RETAILING Co,, L1d.

1. Title of Stock Acquisition Rights

Fourth Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock of J. FRONT
RETAILING Co., Ltd. (the “Company™), and the mumber of shares subject to each stock
acquisition right (“Number of Shares Granted™) shall be 1,400 shares. However, on or after
April 9, 2007 and before the date of incorporation of the Company, if The Daimaru, Inc.
(“Daimaru”) performs a stock split (including gratis issue of common stock (kabushiki
mushou-wariate); hereinafter, the same) or reverse stock split on the common stock of Daimaru,
or the Company performs a stock split or reverse stock split on the common stock of the
Company after stock acquisition rights are issued, the Number of Shares Granted will be
adjusted by the formula below, and any fractional shares created as a result of such adjustment
shall be disregarded.

Number of Shares Granted after adjustment = Number of Shares Granted before sdjustment X Ratio of stock split (or
reverse stock split)
i
The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on
or after the day following the record date for the stock split, and (i) in the case of reverse stock
split, on or after the effective date thereof. However, when a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital
reserve will be approved at the general sharcholders meeting, and when a date prior to the day of
closing of the aforementioned gencrul shareholders meeting is set as the record date for the stock
split, on or after the day following the day of closing of the aforementioned general shareholders
meeting, the Number of Shares Gramted after adjustment shall be applied retroactively from the

. day immediately after the aforementioned record date.

In addition, when the Number of Shares Granted is adjusted, the Company will notice necessary
items to all persons holding stock acquisition rights who are ‘entered in the stock acquisition right
register (“Stock Acquisition Right Holders™), or make a public notice with respect to necessary
items, by the day immediately prior to the date of application of the Number of Shares Granted
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after adjustment. However, if a notice or public notice cannot be made by the day immediately
prior to the date of the aforementioned application, the notice or public notice shail be made
swiftly thereafter.

3. Price of Assets to be Contributed upon Exercise of Stock Acquisition Right

The price of assets that are contributed upon exercise of stock acquisition right shall be the
amount obtained by multiplying the amount of payr;lent per share that a sharcholder receives
from exercising the stock acquisition right (“Exercise Price”) by the Number of Shares Granted
for the stack acquisition right.

The Exercise Price is 631 yen.

However, an or after April 9, 2007 and before the date of incorporation of the Company, if
Daimaru performs a stock split or reverse stock spfit of the common stock of Daimaru, or the
Company performs a stock split or reverse stock split of the common stock of the Compa.ny after
mk acquisition rights are issued, the Exercise Price shali be adjusted by the formula below, and
any fractional amount of less than 1 yen that is generated by this adjustment shall be rounded up.

! 1

Exercise Price after adjustment = Exercise Price before sdfustment X
Ratio of stock split or reverse stock split

In addition, on or after April 9, 2007 and before the date of incorporation of the Company, if
Daimary issues new shares of common stock or disposes of treasury shares of common stock at
prices below market value, or the Company issues new shares of common stock or disposes of
treasury shares of common stock at prices below market value after stock acquisition rights are
issued (this excludes transfer by sales of treasury stock pursuant to the provisions of Article 194
of the Company Law (request to transfer by sale of shares less than the number of shares
constituting one voting right (“Less than One Voting Unit Shares (tangenmiman kabushiki)'") by
any sharcholders having Less than One Voting" Unit Shares {tangenmiman kabushiki)),
conversion or exercising of securities that will or may be converted to common stock of the
Company or stock acquisition rights that may demand the delivery of common stock of the
Company (including stock acquisition rights attached to corporate bonds with stock acquisition
right}), the Exercise Price shall be adjusted by the formula below and any fractional amount of
less than 1 yen that is generated by this adjustment shall be rounded up.
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Number of

Excrcise Exercise Number of shares sharesewly X Amoumt of payment per share
Price after Price before outstanding issued

= x
adjustment adjustment Market value

Nurnber of shares outstanding + Number of shares newly issued

“Number of sharcs outstanding” in the formula above shall mean total number of ghares of
common stock outstanding of the Company (or Daimaru if adjustments will be performed for
issuance of new shares or disposal of treasury shares of common stock of Daimaru at 8 price
below market value, by the date of incorporation of the Company on or after April 9, 2007) less
total number of treasury shares of common stock that are held by the Company (or Daimaru if
adjustments will be performed for issuance of new ghares or disposal of treasury shares of
comman stock of Daimary at a price below market value, by the date of incorporation of the
Company on or after April 9, 2007).  Also, if treasury shares will be disposed of, “Number of
shares newly issued” shall be read as “Number of treasury shares to be disposed of.”

4. Exercise Period of Stock Acquisition Rights
From September 3, 2007 to May 26, 2015

5. Conditions for Exercising Stock Acquisition Rights

(1) A person who is allotted stock acquisition rights shall be required to hold the position of
director, statutory auditor, executive officer or employee of the Company or 2 subsidiary of the
Company at the time the stock acquisition rights are exercised. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
or due 10 any other reasonable grounds, such person may exercise the stock acquisition rights for
two (2) years from the time of losing the position.

(2) Other conditions for exercising stock acquisition rights shall be set forth in the “Allotment
Agreement on Stock Acquisition Rights of The Daimaru, Inc.”

6. Terms and Conditions on Acquisition of Stock Acquisition Rights
(1) If the general shareholders” meeting (or board of directors meeting, if a resolution of the
shareholders’ meeting is not required) approves otl' a merger agreement that dissolves the
Company, or a stock-for-stock exchange agreement or stock-transfer under which the Company
becomes a wholly-owned subsidiary, the Company may acquire the stock acquisition rights
without compensation on the date separately determined by the board of directors of the
Company. '
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(2) If the stock acquisition rights could not be exercised due to the loss of position of director,
statutory auditor and employee of the Company and of a subsidiary of the Company prior to the
exercising of the stock acquisition rights by the Stock Acquisition Right Holders, the Company
may acquire the stock acquisition rights without compensation. However, if such person has
resigned from the position upon satisfying an appointed term, died, faced mandatory retirement,
or due to any other reasonzble grounds, the Company may acquire the stock acquisition rights
after two (2) years from tﬁe time of such person losing the position.
7. Restriction on Transfer of Stock Acquisition Rights |
An approval of the board of directors shall be roquired to acquire stock acquisition rights by

transfer. :

8. [ssuance of Stock Acquisition Right Centificates I
Stock acquisition right certificates wili not be issued.
;
"9, tems on Stated Capital and Capital Reserve to be Incrcasicd when Shares are Issued due to Exercising
Stack Acquisition Rights ; '
(1) The amount of increase in stated capital when shares are issucd due to exercising stock

acquisition rights shall be 2n amount that is one-half of the limit on increases to capital and other
items that is calculated in accordance with Section 1, Article 40, of the Corporate Accounting
Regulation, and any fractional amount of less tharln 1 yen that is' generated by this computation
shall be rounded up.

(2) The amount of increase in the capital reserve when shares are issued due to exercising stock
acquisition rights shall be the amount of the limit on increases to capital and other items that is
described in (1) above less the amount of stated fcapiml to be increased that is set forth in (1}

above. !
]

I
10. Policies on Decisions covering Details of Delivery iof Stock Acquisition Rights of Re-organized

- Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (fimited to when the Company will be dissalved by the
merger), absorption-type demerger (kyushu bunkatsw), incorporation-type demerger (shinsetsu
bunkatsuj, stock-for-stock exchange (kabushiti kokan) or stock transfer (kabuskiki iten;
collectively, “Re-Organization”), the stock acquisition rights (“Stock Acquisition Rights of
Re-Organized Company”) of the Kabushiki Kaisha set forth in Paragraphs 8 ()~(ho), Section 1,
Article 236, of the Company Law (“Re-Organized Company”) will be delivered to the Stock
Acquisition Right Holders of stock acquisition rights outstanding when Re-Organization takes
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effect (“Outstanding Stock Acquisition Rights”) under the terms and conditions below. In this
case, Outstanding Stock Acquisition Rights' are extinguished, and the Re-Organized Company
will newly deliver Stock Acquisition Rights of Re-Organized Company. However, the
foregoing shall be applicable only in the event that the delivery of Stock Acquisition Rights of
Re-Organized Campany is set forth in the absorption-type merger agreement, incorporation-type
merger agreement, absorption-type demerger agreement, incorporation-type demerger plan,
stock-for-stock exchange agreement or stock transfelr plan, in accordance with the terms and
conditions below. . .

(1) Number of Stock Acquisition Rights of Re-Organized Company that will be delivered

The number of stock acquisition rights that will Pe delivered is equal to the number of
Outstanding Stock Acquisition Rights.

(2) Class of shares of Re-Organized Company subject to Stock Acquisition Rights of
Re-Organized Company

This shall be common stock of the Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to Stock Acquisition Right of
Re-Organized Company

These shall be decided in accordance with 2. above, upon consideration of the terms and
conditions of Re-Organization.

(4) Price of assets to be contributed upon Exercise of Stock Acquisition Rights of Re-Organized
Company

The price of assets contributed when Stock Acquisition Right of Re-Organized Company is
exercised shall be the amount obtained by multiplying the Exercise Price after Re-Organization
that was adjusted after terms and conditions of the Re-Organization were considered, by the
number of shares subject to the stock acquisition right decided in accordance with (3)
immediately above.

(5) Exercise Period of Stock Acquisition Rights of Re-Organized Company

This period shall be from the effective date of Re-Organization to the end date of the exercise
period set forth in 4. above.

{6) Items on stated capital and capital reserve to be increased when shares are issued due to
exercising Stock Acquisition Rights of Re-Organized Company

These shall be decided in accordance with 9. above,

(7) Restriction on acquisition of Stock Acquisition Rights of Re-Organized Company by transfer

Acquisition of Stock Acquisition Rights of Re-Organized Company by transfer shall require the
approval of the board of directors of the Re-Organized Company.

{8) Terms and conditions on acquisition of Stock Acquisition Rights of Re-Organized
Company
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Thesc shall be decided in accordance with 6. above.
(9) Other terms and conditions on exercising Stock Acquisition Rights of Re-Organized

Company
These shall be decided in accordance with 5. above.

11. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
If there arc fractional shares in the shares delivered to Stock Acquisition Right Holders who
exercised stock acquisition rights, these fractional shares shall be disregarded.
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Attachment 10

1-1st Series of Stock Acquisition Rights of Matsuzakaya Co., Lid.

1. Title of Stock Acquisition Rights

1-1st Series of Stock Acquisition Rights of Matsuzakaya Co., Ld.

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock, and the number of
shares subject to stock acquisition right (“Number of Shares Granted™) shall be 1,000 shares.
However, in the event Matsuzakaya Holdings Co., Ltd., (“the Company”) performs a stock split
(including gratis issue of common stock (kabushiki mushou-wariate) of the Company,
hercinafler, the same) or reverse stock split on the common stock of the Company, the Number
of Shares Granted shall be adjusted by the formula below and any fractional shares created as a
result of such adjustment shall be disregarded. '

Number of Shares Granted aftzr adjustment =  Number of Shares Granted before adjustment X Ratio of stock split (or

reverse stock split)
The Number of Shares Granted after adjustment shall be applied (i) in the casc of stock split, on
or after the day following the record date for the stock split, and (ii) in the case of reverse stock
split, on or after the effective date thereof. However, whena stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital
eserve will be approved st the general shareholders meeting of the Company, and when a day
prior to the day of closing of the aforemmtitmuli general sharcholders meeting is set as the
record date for the stock split, on or after the day following the day of closing of the
aforementioned general shareholders meeting, the Number of Shares Granted after adjustment
shall be applied retroactively from the day immediately after the aforementioned record date.
In addition to the above, in the cvent adjustments to the Number of Sharcs Granted are
unavoidable, the Number of Shares Granted shall be adjusted within a reasonable range.
Furthermore, when the Number of Shares Granted is adjusted, the Company will notice
necessary items to all persons holding stock acquisition rights- who are entered in the stock
acquisition right register (“Stock Acquisition Right Holders™), or make a public notice with
tespect to necessary items, by the day immediately prior to the date of application of the Number
of Sharcs Granted after adjustment. However, in the event a notice or public notice cannot be
made by the day immediately prior to the date of the aforementioned application, the notice or
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public notice shall be performed swifily thereafter.

3. Price of Assets to be Contributed when Stock Acquisition Right is cxercised
The price of assets that are contributed when each stock acquisition right is exercised shall be an
amount that is the Number of Shares Granted multiplied by the payment amount of 1 yen per
share that can be received when a stock acquisition right is exercised.

4. Exercise Period of Stock Acquisition Rights
From July 15, 2006 to July 14, 2026
. 1
5. Items on Stated Capital and Capital Reserve to be Increased when Shares are Issued as a Result of the
Exercise of Stock Acquisition Rights ~
(1) The amount of increase in sWedmpitalwhmshmareimwdasamﬂtofﬂmcxmiseof
stock acquisition rights shall be an amount that is one-half of the limit on increases to capital and
other items tha is calculsted in accordance with Section 1, Asticle 40, of the Corporate
Accounting Regulation, and any fractional amount of less than 1 yen that is generated by this
computation shall be rounded up.
(2) The amount of increase in the capital reserve when shares are issued as a result of the
exercise of stock acquisition rights shall be the amount of the limit on increases to capital and
other items, that is described in (1) above, less the amount of increased stated capital that is set
focthin (1) sbove. :

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

7. Terms and Conditions on Acquisition of Stock Acquisition Rights
There ere no terms and conditions with respect to the acquisition of stock acquisition rights.

8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki item;
collectively, “Re~Organization™), the stock acquisition rights of the Kabushiki Kaisha set forth in
Paragraphs 8 (i)~(ho), Section 1, Article 236, of the Company Law (“Re-Organized Company™)




will be delivered to the Stock Acquisition Right Holders of stock acquisition rights outstanding
immediately prior to the effectiveness of the Re-Organization (“Outstanding Stock Acquisition
Rights™) under the terms and conditions below. In this case, Outstanding Stock Acquisition
Rights cease to exist, and the Re-Organized Company will newly issue its stock acquisition
rights. However, the foregoing shall be applicable only in the event that the delivery of the share
acquisition rights of the Re-Organized Company is set forth in the absorption-type merger
agreement, incorporation-type merger agreement, absorption-type demerger agreement,
incorporation-type demerger plan, stock-for-stock exchange agreement or stock-transfer plan, in
accordance with the terms and conditions below.
(1) Class of shares of Re-Organized Company subject to stock acquisition rights

This shall be common stock of the Re-Organized Company.
(2) Number of shares of Re-Organized Company subject to stock acquisition right
1,000 shares of the Re-Organized Company described in (1) shall be allotted per stock
acquisition right. However, when necessary, the number of shares shall be adjusted in the
manner analogous to that of the stock acquisitioﬁ rights.
(3) Price of Assets to be contributed when stock acquisition right is excrcised
This amount shall be the same as the price of assets that are contributed when the stock
acquisition right is exercised. ‘
(4) Exercise period of stock acquisition rights
This shall be the same as the period during which stock acquisition rights can be exercised.
(5) Restriction on 'acquisiﬁon of stock acquisition rights by transfer
When any stock acquisition rights are transferred, the' approval of the board of directors of the
Re-organized Company shall be required. |
(6) Terms and conditions on acquisition of stock acquisition rights
This shall be the same as for the stock acquisition rights.
(7) Other terms and conditions on exercising stock acquisition rights
This shall be the same as for the stock acquisition rights.

9. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
In the event there are fractional shares in the shares delivered to the Stock Acquisition Right
Holders who exercised stock acquisition rights, these fractional shares hall be disregarded.

10. Other Terms and Conditions on Exercising Stock Acquisitiop Rights
(1) A Stock Acquisition Right Holder may not excrcise stock acquisition rights during the period
described in Section 4 above when the Stock Acquisition Right Holder holds the position of
director, statutory auditor or executive officer of the Company.
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(2) A Stock Acquisition Right Holder may excrcise stock acquisition rights for a period limited
to 10 days from the day immediately after the Stock Acquisition Right Holder loses hisher
position as director, statutory auditor and executive officer of the Company.

(3) In the event a Stock Acquisition Right Holder holds a position of director, statutory auditor or
executive officer of the Company until July 14, 2025 and cannot exercise stock acquisition rights,
the Stock Acquisition Right Holder may exercise the stock acquisition rights from July 15, 2025,
to July 14, 2026. '

(4) In the event the Stock Acquisition Right Holder abandons the stock acquisition rights, the

I
stock acquisition rights may not be exercised.
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1. Title of Stock Acquisition Rights

Attachment 11

Fifth Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.

Fifth Series of Stock Acquisition Rights

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock, and the number of
shares subject to stock acquisition right (“Number of Shares Granted™) shali be 1,000 shares.
However, on or after April 9, 2007 and before the date of incorporation of J. FRONT
RETAILING Co., Ltd. (“Company”), if Matsuzakaya Holdings Co., Ltd., (“Matsuzakaya HD")
performs a stock split (including gratis issue of common stock (kabushikd mushou-wariate),
hereinafier, the same) or reverse stock split on the common stock of Matsuzakaya HD, or the
Company performs a stock split or reverse stock split on the common stock of the Company
after stock acquisition rights are issued, the Number of Shares Granted shall be adjusted by the
formula below and any fractional shares created as a result of such adjustment Ml be
disregarded.

Number of Shares Granted after adjustment = Number of Shares Grantad before sdjustment X
Ratio of stock split (or reverse stock split)

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on
or after the day following the record date for the stock split, and (ii) in the case of reverse stock
split, on or after the effective date thereof. However, when a stock split is performed under the
condition that an jtem to reduce the zmount of surplus and increase stated capital or capital
reserve will be approved at the general shareholders meeting of the Company, and when a day
prior to the day of closing of the aforementioned general sharcholders meeting is set as the
record date for the stock split, on or after the day following the day of closing of the
aforementioned general shareholders meeting, the Number of Shares Granted after adjustment
shall be applied retroactively from the day immediately after the aforementioned record date.

In addition to the above, in the event adjustments to the Number of Shares Granted are
unavoidable, the Number of Shares Granted shall be adjusted within a reasonable range.
Furthermore, when the Number of Shares Grantlod is adjusted, the Company will notice
necessary items to all persons holding stock acquisition rights who are entered in the stock
acquisition right register (“Stock Acquisition Right Holders™), or make a public notice with
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respect to necessary items, by the day immediately prier to the date of application of the Number
of Shares Granted after adjustment. However, in the event a notice or public notice cannot be
made by the day immediately prior to the date of the aforementioned application, the notice or
public notice shall be performed swiftly thereafter. '

3. Price of Assets to be Contributed when Stock Acquisition Right is exercised
The price of assets that are contributed when each stock acquisition right is exercised shall be an
amount that is the Number of Shares Granted multiplied by the payment amount of 1 yen per
share that can be reccived when a stock acquisition right is exercised.

4, Exercise Period of Stock Acquisition Rights
From September 3, 2007 to July 14,2026

5. jtems on Stated Capital and Capital Reserve to be Increased when Shares are Issued as a Result of the

Exercise of Stock Acquisition Rights
(I)Theammmtofincreascinstatedmpitalwhmsharmmissuedasamﬂtofthecxa‘ciseof
stock acquisition rights shall be an amount that is one-half of the Iimit on increases to capital and
other items that is calculated in accordance with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amount of less than 1 yen that is generated by this
computation shall be rounded up.
(2) The amount of increase in the capital reserve when shares are issued as a result of the
exercise of stock acquisition rights shall be the amount of the limit on increases to capital and
other items, that is described in (1) above, less the amount of increased stated capital that is set
forth in (1) abave. '

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

7. Terms and Conditions on Acquisition of Stock Acquisition Rights
There are no terms and conditions with respect to the acquisition of stock acquisition rights.

8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absarption-type demerger (Kyushu bunkats), incorporation-type demerger (shinsetsu
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bunkarsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki iten,
collectively, “Re-Organization™), the stock acquisition rights of the Kabushiki Kaisha set forth in
Paragraphs 8 (i)(ho), Section 1, Article 236, of the Company Law (“Re-Organized Company™)
will be delivered to the Stock Acquisition Right Holders of stock acquisition rights outstanding
immediately prior to the effectiveness of the Re-Organization (“Outstanding Stock Acquisition
Rights”) under the terms and conditions below. In this case, Outstanding Stock Acquisition
Rights cease to exist, and the Re-Organized Company will newly issue its stock acquisition
rights. However, the foregoing shall be applicable only Iin the event that the delivery of the share
acquisition rights of the Re-Organized Company is set forth in the absorption-type merger
agreement, incorporation-type merger agreement, absorption-type demerger agreement,
incorporation-type demerger plan, stock-for-stock exchange agreement or stock-transfer plan, in
sccerdance with the terms and conditions below.
(1) Class of shares of Re-Organized Company subject to stock acquisition rights

This shall be common stock of the Re-Organized Campany.
(2) Number of shares of Re-Organized Company subject to stock acquisition right
1,000 ghares of the Re-Organized Company described in (1) shall be allotted per stock
acquisition right. However, when necessary, the number of shares shall be adjusted in the
manner analogous to that of the stock acquisition rights.
(3) Price of Assets to be contributed when stock acquisition right is exercised
This amount shall be the same as the price of assets that are contributed when the stock
acquisition right is exercised.
(4} Exercise period of stock acquisition rights

This shall be the same as the period during which stock acquisition rights can be exercised.
(5) Restriction on acquisition of stock acquisition rights by transfer
When any stock acquisition rights are transferred, the approval of the board of directors of the
Re-organized Campany shall be required.
{6) Terms and conditions on acquisition of stock acquisition rights

This shall be the same as for the stock acquisition rights.

{7) Other terms and conditions on exercising stock acquisition rights

This shall be the same as for the stock acquisition rights.

9. Rules on Practional Shares Generated when Stock Acquisition Rights are Exercised
In the event there are fractional shares in the shares delivered to the Stock Acquisition Right
Holders who exercised stock acquisition rights, these fractional shares shall be disregarded.
10. Other Terms‘and Conditions on Exercising Stock Acquisition Rights

(1) A Stock Acquisition Right Holder may not exercise stock acquisition rights during the period
described in Section 4 above when the Stock Acquisition Right Holder holds the position of
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director, statutory auditor or executive officer of the Company or a subsidiary of the Company.
{2) A Stock Acquisition Right Holder may exercise siock acquisition rights for a period limited
o 10 days from the day immediately afier the Stock Acquisition Right Holder loses hisher
position as director, statutary auditor and executive officer of the Company and a subsidiary of
the Comipany.

(3) In the cvent a Stock Acquisition Right Holder holds a position of director, statutory auditor or
executive officer of the Company or a subsidiary of the Company until July 14, 2025 and cannot
exercise stock acquisition rights, the Stock Acquisition Right Holder may exercise the stock
acquisition rights from July 15, 2025, to July 14, 2026.”

(4) In the cvent the Stock Acquisition Right Holder abandons the stock acquisition rights,

the stock acquisition rights may not be exercised
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Aftachment 12

1-2nd Series of Stock Acquisition Rights of Matsuzakaya Co., Ltd.

1. Title of Stock Acquisition Rights

1-2nd Series of Stock Acquisition Rights of Matsuzakaya Co., Lid.

2. Class and Number of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acquisition right shall be common stock, and number of
shares subject to stock acquisition right (“Number of Shares Granted™) shall be 1,000 shares.
However, in the event Matsuzakaya Holdings Co., Ltd,, (the “Company”} performs a stock split -
(including gratis issue of stock (kabushiki mushou-wariafe)) or reverse stock split on the
common stock of the Company, the Number of Sharés Granted for the stock acquisition right
shail be adjusted proportionately in accordance with the ratio of stock split or reverse stock split.
The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on
or after the day following the record date for the stock split, and (ji) in the case of reverse stock
split, on or after the effective date thereof. However, \rvhcn a stock split is performed under the
condition that an item to reduce the amount of surplus and increase stated capital or capital
reserve will be approved at the general shareholders meeting of the Company, and when a date
prior to the day of closing of the aforementioned general sharcholders meeting is set as the
recard date for the stock split, on or after the day following the day of closing of the
aforementicned general sharcholders meeting, the Number of Shares Granted after adjustment
shal! be applied retroactively from the day immediately after the afarementioned record date.

In addition to the above, in the cvent adjustments to the Number of Shares Granted for the stock
acquisition right are unavoidable due to the Company’s capital reduction or other cause, the
Number of Shares Granted for the stock acquisition right shall be adjusted within a reasonable
range taking into consideration the conditions of capital reduction or other cause.

Any fractional shares created as a result of aforementioned adjustment shall be disregarded.
Furthermore, when the Number of Shares Grantzd is adjusted, the Company will noticc
necessary items to all persons holding stock acquisition rights who are entered in the stock
acquisition right register (“Stock Acquisition Right Holders™) or make. a public notice with
respect to necessary items, by the day immediately prior to the date of application of the Number
of Shares Granted afier adjustment, However, in the event a notice or public notice cannot be
made by the day immediately prior to the date of the aforementioned application, the notice or
public notice shall be performed swiftly thereafter. |
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3. Price of Assets to be Contributed when Stock Acquisition Right is exercised
The price of assets that are contributed when each stock acquisition right is exercised shall be the
amount obtained by multiplying the amount of payment per sharc that a shareholder reccives
from exercising the stock acquisition right { “Exercise Price”) by the Number of Shares Granted
for the stock acquisition right.
Exercise price is 794 yen (as of April 9, 2007).

However, on or after April 9, 2007, in the event the Company performs a stock split (includes
gratis issue of stock) or reverse stock split of its commen stock, Exercise Price shall be adjusted
by the formula below, and any fractional amount of less than 1 yen that is generated by this
adjustment shall be rounded up.

1
|

Exercise Price after adjustment = Exercise Price before adjustment X —
. Ratio of stock split of reverse stock split

In addition, on or after April 9, 2007, in the event the Company issues new shares or disposes
u-easﬁry shares of common stock at prices below market value (this excludes transfer by sale of
treasury stock pursuarnt to the provision of Article 194 of the Company Law (request to transfer
by sale of shares less than the number of shares constituting one voting right (“Less than One
Voting Unit Shares (fangenmiman kabushiki}™) by any shareholders having Less than One Voting
Unit Shares (tangenmiman kabushiki)), exercise of stock acquisition rights pursuant to Asticle
280-19 of the Commercial Code which applied before the enfarcement of the “Law Partially
Amending the Commercial Code, Etc.” (Law No. 128 of 2001), transfer of treasury stock
pursuznt to Section 2, Article 5 of the Supplementary Provisions of the “Law Partially Amending
the Commercial Code, Ete.” (Law No. 7% of 20015, and conversion or exercising of securities
that will or may be converted to common stock of the Company or stock acquisition rights that
may demand the delivery. of common stock of the Company .(includm those attached to
corporate bonds with stock acquisition rights)), the Exercise Price shall be adjusted by the
formula below and any fractional amount of less than 1 yen that is generated by this adjustment

shall be roumded up.
Nufuher of
Exercise Exercise Number of shares shareanewly X Amount of payment per share
Price after Price before outstanding ||ssued
- x - 1
adjustment adjustment . Market value

Number of shares outstanding + Number of shares newly issucd
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*Number of shares outstanding'“ in the formula above shall mean total pumber of shares of
common stock outstanding of the Company less total :numbm' of treasury shares for the common
stock that are held by the Company and in the cvent treasury shares will be disposed, “Number
of shares newly issued” shall be read as “Number of treasury shares to be disposed ”

In addition to the above, on or after April 9, 2007, lin the event adjustments to the Number of
Shares Granted for the stock acquisition right are unavoidable duc to the Company's capital
reduction or other cause, the Number of Shares Granted for the stock acquisition right shall be
adjusted within a reasonable range taking into consi:dmtion the conditions of capital reduction

or other cause. ;
|

4. Exercise Period of Stock Accquisition Rights

From July 15, 2008 to July 14, 2012 |

5. Items on Stated Capital and Capital Reserve to be Incrmsod when Shares arc Issued as a Result of the
Exercise of Stock Acquisition Rights :

(1) The amount of increase in stated capital when shares are issued as a result of the exercise  of
stock acquisition riéhts shall be an amount that is one-half of the limit on increases to capital and
other items that is calculated in accordance with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amounii of less than 1 yen that is gencrated by this
computation shall be rounded up. :

(2) The amount of increase in the capital rcsewle when shares are issued as z result of the
exercise  of stock acquisition rightsl shall be tht:lI amount of limit on increases to capital and
other items that is described in (1) above less the; amount of increased stated capital that is set
forth in (1) above. - :

|

[

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer

An approval of the board of directars shali be required to acquire stock acquisition rights by
transfer. ,

7. Terms and Conditions on Acquisition of Stock Acquisition Rights

Theze are no terms and conditions on acquisition of stock acquisition rights.

2. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-organized
Companies, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized

When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
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bunkarsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki iten,
collectively, *Re-Organization™), the stock acquisition rights of the Kabushiki Kaisha st forth in
Paragraphs 8 (i)~(ho), Section 1, Article 236, of the thpany Law (“Re-Organized Company™)
will be delivered to the Stock Acquisition Right Holders of stock acquisition rights outstanding
when Re-Organization takes effect (“Outstanding Stock Acquisition Rights™) under the terms
and conditions below. In this case, Outstanding Stock Acquisition Rights cease to exist, and
Re-Organized Company will newly issue its stock acquisition rights. However, the foregoing
shall be applicable only in the event that the delivery of the share acquisition rights of the
Re-Organized Company is set forth in the absorption-type merger agreement, incorporation-type
merger agreement, absarption-type demerger agreement, incorporation-type demerger plan,
stock-for-stock exchange agreement or stock-transfer plan, in accordance with the terms and

conditions below.

-(1) Number of stock acquisition rights of Re-Organized Company that will be delivered

The number of stock acquisition rights that will be delivered is equal to the number of
Outstanding Stock Acquisition Rights.
(2) Class of shares of Re-Organized Company subject to stock acquisition rights

This shall be common stock of Re-Organized Company.
(3) Number of shares of Re-Organized Company subject to stock acquisition right
These shall be decided in accordance with Section 2 above, upon consideration of the terms and
conditions of Re-Organization.
(4) Price of Assets to be contributed when stock acquisition right is exercised
The price of assets o be contributed when stock acquisition rights to be delivered are exercised
shall be the amount obtained by multiplying the Exercise Price after Re-Organization that was
adjusted after terms and conditions of the Re-Organization were considered, by the number of
shares subject to the aforementioned stock acquisition rights decided in accordance with (3)
immediatcly above. o '
(5) Exercise period of  stock acquisition rights
This period shall be from the later day of (x) the commencement date of the period set forth in
Section 4 above during which stock acquisition right can be exercised or (y} the effective date of
Re-Organization to the end date of the period set forth in Section 4 above during which stock
acquisition rights may be exercised.
(6) items on stated capital and capital reserve to be increased when shares are issued as a result
of the exercise of stock acquisition rights
These shall be decided in accordance with Section 5 above.
(7) Restriction on acquisition of stock acquisition rights by transfer
Acquisition of stock scquisition rights by transfer shall require the approval of the board of
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directors of Re-Organized Company.

(8) Terms and conditions on acquisition of stock acquisition rights
These shal! be decided in accordance with Section 7 above.

(9) Other terms and conditions on exercising stock acquisition rights
These shall be decided in accordance with Section 10 above.

9. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised
In the event there are fractional shares in the shares delivered to Stock Acquisition Right Holders
who exercised stock acquisition rights, these fractional shares shall be disregarded.

10. Otber Terms and Conditions on Exercising Stock Acquisition Rights

In the event the Stock Acquisition Right Holders abandons the stock acquisition rights, the stock
acquisition rights may not be exercised.
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Attachment 13

Sixth Series of Stock Acquisition Rights of J. FRONT RETAILING Co., Ltd.

1. Title of Stock Acquisition Rights

Sixth Series of Stock Acquisition R.i_ghts

2. Class and Nurmber of Shares Subject to Stock Acquisition Right

The class of shares subject to stock acqmmtlon right shall be common stock, and number of
shares subject to stock acquisition right (“Number of Shareg Granted™) shall be 1,000 shares. '

~ However, on or after April 9, 2007 and before the date of incorporation of J. FRONT

RETAILING Co., Ltd. (“Company”), if Matsuzakaya Holdings Co., Ltd., (“Matsuzakaya HD")
performs a stock split (including gratis issue of common stock (kabushiki mushou-wariate);
hereinafter, the same) or reverse stock split on the common stock of Matsuzakaya HD, or the
Company performs a stock split or reverse stock split on the common stock of the Company
after stock acquisition rights are issued, the Number of Shares Granted for the stock acquisition
right shall be adjusted proportionately in accordance with the ratio of stock split or reverse stock
split.

The Number of Shares Granted after adjustment shall be applied (i) in the case of stock split, on
or after the day following the record date for the stock split, and (ii) in the case of reverse stock
split, on or after the effective date thereof. However, when a stock split is performed under the
condition that an iteim to reduce the amount of surplus and increase stated capital or capital
reserve will be approved at the general sharcholders mecting of the Company, and when a date
prior 1o the day of closing of the aforementioned general sharcholders meeting is set as the

* record date for the stock split, on or after the day following the day of closing of the

aforementioned general sharcholders meeting, the Number of Shares Granted after adjustment
shall be applied retroactively from the day immediately after the aforementioned record date.

In addition to the above, in the event adjustments to the Number of Shares Granted for the stock
acquisition right are umavoidable due to Matsuzakaya HD's capital rechiction or other condition
on or after April 9, 2007 and before the date of incorparation of the Company or the Company’s
capital reduction or other cause after stock acquisition rights are issued, the Number of Shares
Granted for the stock acquisition right shall be adjusted within 2 reasonable range taking into
consideration the conditions of capital reduction or other cause.

Any fractional shares created as a result of aforementioned adjustment shall be disregarded.
Furthermore, when the Number of Shares Granted is adjusted, the Company will notice
necessary items to all persons holding stock acquisition rights who are entered in the stock
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Exercise Price sfter adjustment = Exercise Price before adjustment X

acquisition right register (“Stock Acquisition Right Holders”™) or make a public notice with
respect to necessary items, by the day immediately prior to the date of application of the Number
of Shares Granted after adjustment. However, in the cvent a notice or public notice cannot be
made by the day immediately prior to the date of the aforementioned application, the notice or
public notice shall be performed swiftly thereafier.

3. Price of Assets to be Contributed when Stock Acquisition Right is exercised

The price of assets that are contributed when each stock acquisition right is exercised shall be the
amount obtained by multiplying the amount of payment per share that a shareholder receives
from exercising the stock acquisition right ( “Exercise Price”) by the Number of Shares Granted
for the stock acquisition right.
Exercise price is 794 yen (as of April 9, 2007).

However, in the event Matsuzakaya HD performs a Istock split or reverse stock split of its
common stock on or after April 9, 2007 and before the date of incorporation of the Company, or
in the event the Company performs a stock split or reverse stock split of its common stock after
stock acquisition rights are issued, Exercise Price shall be adjusted by the formula below, and
any fractional amount of less than | yen that is genezated by this adjustment shal} be rounded up.

1

R;.u'o of stock split or reverse stock split

In addition, in the event Matsuzakaya HD issues new shares or disposes treasury shares of
common stock at prices below market value on or after April 9, 2007 and before the date of
incorporation of the Company, or in the event the Company issues new shares or disposes
treasury shares of common stock at prices below markel value after stock acquisition rights are
issued (this excludes transfer by sale of treasury stock pursuant to the provision of Article 154 of
the Company Law (request to transfer by sale of shares less than the number of shares
constituting one voting right (“Less than One Voting Unit Shares (fangenmiman kabushiki)") by
any shareholders having Less than One Voting Unit Shares (tangenmiman kabushiki)), exercise
of stock acquisition rights pursuant to Article 280-19 of the Commercial Code which applied
before the enforcement of the “Law Partially Amending the Commercial Code, Etc.” (Law No.
128 of 2001), transfer of treasury stock pursuant to Section 2, Article 5 of the Supplementary
Provisions of the “Law Partially Amending the Commercizl Code, Etc.” (Law No. 79 of 2001),
and conversion or exercising of securities that will or may be converted to common stock of the
Company or stock acquisition rights that may demand the delivery of common stock of the
Company (includes those attached to corporate bonds with stock acquisition rights) ), , the
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Exercise Price shall be adjusted by the formula below and any fractional amount of less than 1
yen that is generated by this adjustment shall be rounded up.

Number of
Exercise Exercise Number of shares shares pewly X Amount of payment per share
Price afer  Price before outstending isyued
adjustment ) adjustment 8 Market value

Nmnberofshamumlnding-rhlwnbﬂ of shares bewly issued

“Number of shares outstanding” in the formula above shall mean total aumber of shares of
common Stock outstanding of the Company (or Matsuzakaya HD if adjustments will be
performed for issuance of new shares or disposal of treasury ghares of common stock of
Matsuzakaya HD at a price below market value, by the date of incorporation of the Company on
or after April 9, 2007) less total number of treasury shares for the common stock that are held by
the Company (or Matsuzakaya HD if adjustments will be performed for issuance of new shares
or disposal of treasury shares of common stock of Matsuzakaya HD at a price below market
valuc.bymcdatcofi!mpomtimofﬂlecompanyonorahn‘AprilS),ZOO‘I)mdinthecvem
treasury shares will be disposed, “Number of shares newly issued” shall be read as *Number of
treasury shares 1o be disposed "

In addition to the above, in the event adjustments to the Number of Shares Granted for the stock
acquisition right are unavoidable due to Matsuzakaya HD's capital reduction or other condition
on or after April 9, 2007 and before the date of incorporation of the Company or the Company's
capital reduction or other cause after stock a.cqui§ition rights are issued, the Number of Shares
Granted for the stock acquisition right shall be adjusted within a reasonable range taking into
consideration the conditions of capital reduction or other cause.

4, Exercise Period of Stock Acquisition Rights

From July 15, 2008 to July 14, 2012

5. Items on Stated Capital and Capital Rescrve to be Increased when Shares are Issued as a Result of the
Exercise of Stock Acquisition Rights

(1) The amount of increase in stated capital when shares are issued as a result of the exercise  of
stock acquisition rights shall be an amount that is one-half of the limit on increases to capital and
other items that is calculated in accordance with Section 1, Article 40, of the Corporate
Accounting Regulation, and any fractional amount of less than 1 yen that is generated by this
computation shall be rounded up.
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(2) The amount of increasc in the capital reserve when shares are issued as a result of the
excreise  of stock acquisition rights shall be the amount of limit on increases to capital and
other items that is described in (1) above less the amount of increased stated capital that is set
forth in (1) above.
I

6. Restriction on Acquisition of Stock Acquisition Rights by Transfer
An approval of the board of directors shall be required to acquire stock acquisition rights by
transfer.

7. Terms and Conditions on Acquisition of Stock Acquisition Rights

There are no terms and conditions on acquisition of stock acquisition rights.

" 8. Policies on Decisions covering Details of Delivery of Stock Acquisition Rights of Re-crganized

Companics, and Extinction of Stock Acquisition Rights when an Organization is Re-Organized
When the Company performs a merger (limited to when the Company will be dissolved by the
merger), absorption-type demerger (Kyushu bunkatsu), incorporation-type demerger (shinsetsu
bunkatsu), stock-for-stock exchange (kabushiki kokan) or stock transfer (kabushiki item;
collectively, “Re-Organization™), the stock acquisition rights of the Kabushiki Kaisha set forth in
Paragraphs 8 ({-{ho), Section 1, Article 236, of the Company Law {*Re-Organized Company™)
will be delivered to the Stock Acguisition Right Holders of stock acquisition rights outstanding
when Re-Organization takes effect (“Outstanding Stock Acquisition Rights™) under the terms
and conditions below. In this case, Outstanding Stock Acquisition Rights cease to exist, and
Re-Organized Company will newly issue its stock acquisition rights. Howevcr, the foregoing
shall be applicable only in the event that the delivery of the share acquisition rights of the
Re-Organized Company is set forth in the absotption-type merger agreement, incorporation-type
merger agreement, absorption-type demerger m;mmt. incorporation-type .demerger plan,
stock-for-stock exchange agreement or stock-transfer plan, in accordance with the terms and
canditions below. '
(1) Number of stock acquisition rights of Re-Organized Company that will be delivered
The number of stock acquisition rights that wnlll be delivered is equal to the number of
Outstanding Stock Acquisition Rights.
(2) Class of shares of Re-Organized Company subject to stock acquisition rights

This shall be common stock of Re-Organized Company.

(3) Number of shares of Re-Organized Company subject to stock acquisition right
These shall be decided in accordance with Section 2 above, upon consideration of the terms and
conditions of Re-Organization.
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(4) Price of Assets to be contributed when stock acquisition right is exercised

The price of assets to be contributed when stock acquisition rights to be delivered are exercised
shall be the amount obtained by multiplying the Exercise Price after Re-Organization that was
adjusted after terms and conditions of the Re-Organization were considered, by the number of
shares subject to the aforementioned stock acquisition rights decided in accordance with (3)
immediately above.

(5) Exercise period of stock acquisition rights

This period shall be from the later day of (x) the commencement date of the period set forth in
Section 4 above during which stock acquisition right can be exercised or (y) the effective date of
Rc-Orgmizntiontoﬂ\emddatcofthcpa'iodsetfmhinSection4ahoveduringwhichstock
acquisition rights may be exercised.

(6) Items on stated capital and capital rescrve to be increased when shares are issued as a result
of the exercise of stock acquisition rights

These shall be decided in accordance with Section 5 abave.

(7) Restriction on acquisition of stock acquisition rights by transfer

Acquisition of stock acquisition rights by transfer s;llxal] require the approval of the board of
directors of Re-Organized Company. .

(8) Terms and conditions on acquisition of stock acquisition rights
These shall be decided in accordance with Section 7 above.

(9) Other terms and conditions on exercising stock acquisition rights
These shall be decided in accordance with Section 10 above.

9. Rules on Fractional Shares Generated when Stock Acquisition Rights are Exercised

In the event there are fractional shares in the shares delivered to Stock Acquisition Right Holders
who exercised stock acquisition rights, these fractional shares shall be disregarded.

10. Other Terms and Conditions on Exercising Stock Acquisition Rights

in the event the Stock Acquisition Right Holders abandons the stock acquisition rights, the stock
acquisition rights may not be exercised.
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3. Addressing the Reasonableness of the Matters Listed in Paragraphs 5 and 6 of Section 1, Article 773, of
the Company Law issue

(1) In connection with the establishment of the company, “J. FRONT RETAILING Co., Ltd.”, which will
became a wholly-owning parent company upon the Stock-Transfer, the Company and Dajimaru have
decided on the allotment ratio of common stock (hereunder, the “Stock Transfer Ratio™) of J. FRONT
RETAILING Co., Ltd., which will be delivered to the sharcholders of the Company and Daimaru as
follows:

(i) The Stock Transfer Ratio is as follows: ‘

1 share of common stock of J. FRONT RETAILING Co., Ltd. per share of common stock of the
Company, and 1.4 shares of common stock of J. FRONT RETAILING Co., Ltd. per share of common
stock of Daimaru will be allotted.  Follawing this, the total shares of common stock newly delivered by J.
FRONT RETAILING Co., Ltd. is scheduled to become 545,058,328 shares. However, in the event,
among other cases, that the stock acquisition rights of the Company or Daimaru were exercised priar to
the establiskment of J. FRONT RETAILING Co:, Ltd., the number of shares delivered by J. FRONT
RETAILING Co., Ltd. may fluctuate. '

However, it has been agreed that in the event a material change occurs to the state of the financial
conditions or managerial conditions of the Company or Daimaru, a critical-obstacle to the implementation
of the Stock-Transfer occurs or is found or the objectives of the Plan are hampered during the period
preceding the incorporation date of J. FRONT RETAILING Co., Ltd. after the creation of the
Stock-Transfer Plan (hereunder, “the Plan”) described in 2 above, the terms and conditions of the
Stock-Transfer and the details of the Plan may be modified or the Stock-Transfer may be suspended or
terminated, upon discussions between the Company and Daimaru.

(i) Calculation Basis for the Stock Transfer Ratio is as follows:

The Company and Daimaru have each performed due diligence on their respective legal, fnancial and
accounting positions, with experts in each of those respective fields, and confirmed that there is no
undisclosed information that would materially impact the Stock Transfer Ratio. The Company and
Daimaru have decided that the interests of their respective sharcholders will be secured by studying what
a fair and appropriate Stock Transfer Ratio is from an independent standpoint, and having appointed
financial advisors. '
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The Company appointed Nikko Citigroup Limited (hereunder, “Nikko Citigroup™) as its financial advisor,
and requested an analysis of the Stock Transfer Ratio that the Company should use as a reference point in
negotiations with Daimaru.

Upon receiving such request, Nikko Citigroup conducted an‘ analysis regarding the share transfer ratio
between the Company and Daimaru under specific conditions, and the Company has received the share
transfet ratio calculation sheet describing the results of such analysis. Nikko Citigroup has adopted both
the discounted cash ﬂow.(DCF) analysis method and market stock price analysis method as the main
index for calculating the share transfer ratio and, in addition, has conducted an analysis of the current net
assets on the fair market value basis, a comparative analysi:s with other similar listed companies, and
other such analyses in performing a multilateral evaluation. The DCF analysis takes into account the
Ginza project, etc. and effectuates a comprehensive analysis. The analysis results for each analysis are

..as follows:
Analysis Method Evaluation Range of the Share Transfer Ratio (Note)
I | DCF Analysis 122-1.77
2 | Market Stock Price Analysis 155-1.73

(Note) The share transfer ratio represents the number of shares of common stock in “J.Front Retailing Co.,
Ltd” that will be allocated per one share of common stock in Daimaru in the case where one share of
common stock in “J.Front Retailing Co., Ltd” is allocated per one share of common stock in the

Company. '

Furthermore, the price of shares used in the market stock price analysis is that obtained on and after
February 3, 2007, the day when the article regarding the Company’s Ginza projects was published. The
Company, with the results of the Stock Transfer Ratio by Nikko Citigroup as a guide, considered from an
overall perspective the financial condition, condition of assets, the firture prospects of the Company and
Daimsaru and various other factors. The Company and Daimaru each approved, at their respective board
of directors’ meetings held on March 14, 2007, the exccution of the Basic Agreement Regarding
Management Integration, under which a Stock-Transfer will be performed using a Stock Transfer Ratio of
the Company-to-Daimaru of 1 : 1.4 (this signifies the 1 ghare of common stock of J. FRONT
RETAILING Co., Ltd. per share of common stock of the Co:hpany, and 1.4 shares of common stock of J. -
FRONT RETAILING Co., Ltd. per share of common stock of Daimaru that will be allotted; hereunder,
“Proposed Stock Transfer Ratio™) , and the Company and Daimaru signed this agreement on this same
day. '

Afterwards, the Company confirmed that therc have been o material changes to any of the terms and
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conditions that were the premise for the Proposed Stock Transfer Ratio, during the period up to April 9,
2007. Upon doing so, the Company and Daimaru each approved, at their respective board of directors'
meetings held on the same day, to prepare the Plan for undertaking the Stock-Transfer with the Stock
Transfer Ratio being the Propesed Stock Transfer Ratio. The Plan was created between the Company
and Daimaru on the same day.

Daimaru appointed Nomura Securities Co., Ltd. (hereunder, Nomura Securities) as their financial advisor,
and received a stock transfer ratio calculations report that indicated the results of the Stock Transfer Ratio,
and we confirmed that the Proposed Stock Transfer Ratio was included in the range of the calculation
results produced by Nomura Securities.

(2) The Company and Daimaru decided that the amounts of stated capital and the reserves of J. FRONT
RETAILING Co., Ltd., upon the incorporation of J. FRONT RETAILING Co., Ltd. as a result of the

. Stock-Transfer will be as detailed below.

(i) The amounts of stated capital and reserves of J. FRONT RETAILING Co., Ltd., arc as follows:

2, Amount of stated capital 30 billion yen ‘

b. Amount of eapital reserve 7.5 billion yen '

c. Amount of eamed reserve . O yen

d. Amount of capital surplus The amount less the total of_ a and b above from paid-in
capital by sharcholders upon the incorporation-type
restucturing as set forth under Paragraph 1, Article 83 of the
Corporate Accounting Regulation.

¢. Amount of earned surplus 0 yen

(ii) The amounts of stated capital and reserves of J. FRONT RETAILING Co,, Ltd., above were decided
within the range given under Article 83 of the Corporate Accounting Regulation, after discussions
between the Company and Daimaru, and an overall review and consideration of strategies for the capital
of J. FRONT RETAILING Co., Ltd. after its incorporation.

4. Addressing the Reasonableness of the Matters listed in Paragraptis 9 and 10, Section 1, Article 773, of
the Company Law in connection with the Sock Acquisition Rights Issued by the Company and Daimaru
which are Covered under Paragraph 3, Section 3, Article 808 of the Company Law

Discussions were held between the Company and Daimaru from the perspective of equally protecting the
rights of shareholders owning common stock and the holders of stock acquisition rights in light of the
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Stock Transfer Ratio and the terms and conditions of the stock acquisition rights that the Company and
Daimaru issue as described in (1) through (6) below, and a decision was made to deliver stock acquisition
rights for J. FRONT RETAILING Co., Ltd., to the holders of the stock acquisition rights in lieu of the
aforementioned stock acquisition rights, under the ratio and details set forth in (1) through (6} below.

(1) 1 stock acquisition right from the First Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd., described in Attachment 3 of the Plan in lieu of 1 stock acquisition right of the First Series of
Stock Acquisition Rights of The Daimar, Inc., (details are set forth in Attachment 2 of the Pian), to the
holder of such stock acquisition right.

(2) 1 stock acquisition right from the Second Series of Stock Acquisition Rights of J. FRONT
RETAILING Co., Ltd. described in Attachment 5 of the Plan in licu of 1 stock acquisition right of the
Second Series of Stock Acquisition Rights of The Daimaru, Inc., (details are set forth in Attachment 4 of
the Plan) , to the holder of such stock acquisition right.

(3) 1 stock acquisition right from the Third Series of Stock Acquisition Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 7 of the Plan in licu of I stock acquisition right of the Third Series of
Stock Acquisition Rights of The Daimaru, Inc., (details are set forth in Attachment 6 of the Plan) , to the
holder of such stock acquisition right.

(4) 1 stock scquisition right from the Fowrth Series of Stock Acquisition Rights of J. FRONT
RETAILING Co., Ltd. described in Attachment 9 of the Plan in lieu of 1 stock acquisition right of the
Fourth Series of Stock Acquisition Rights of The Daimaru, Inc., (details are set forth in Attachment 8 of
the Plan) , to the holder of such stock acquisition right.

{5) 1 stock acquisition right from the Fifih Series of Stock }I\cquisitim Rights of J. FRONT RETAILING
Co., Ltd. described in Attachment 11 of the Plan in lieu of 1 stock acquisition right of the 1-1st Series of
Stock Acquisition Rights of Matsuzakaya Co., Ltd., (details are set forth in Attachment 10 of the Plan) , to
the holder of such stock acquisition right.

(6) 1 stock acquisition right from the Sixth Series of Stock Acquisition Rights of J. FRONT RETAILING
Co.,, Lid. described in Attachment 13 of the Plan in lieu of 1 stock acquisition right of the 1-2nd Series of
Stock Acquisition Rights of Matsuzakaya Co., Lid., (details are set forth in Attachment 12 of the Plan) , to
the holder of such stock acquisition right.



5. Details of Consolidated Financial Statements and Financial Statements, etc. of Daimaru for the Fiscal

Year Ending in February, 2007 -

Details were as described in the Reference Materials for the 1% Ordinary General Meeting of Shareholders

<Supplementary Yolume>
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6. Items Pursuant to Article 74 of the Reinforcement Regulations of the Company Law on People Who
Will Become a Director of J. FRONT RETAILING Co., Ltd.
People who will become directors of “J. FRONT RETAILING Co., Ltd.” are as follows:
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People ' {1) Number of the
Company's
who will Shares Oramed
become ) Numberof
Daimany’s
directors Shares Owned
of "I ' (3) Numberof“J.
FRONT FRONT
Name Brief history, position and responsibilities muu”m
RETAIL Co. Ll
(Date of Birth) Stats of Representation in other companies, efx. Allotted
ING Co., \
Ltd.” are ‘
as
follows:
No.
Apr 1958: Joined Matsuzakays Co., Lid.
Sep 1990: Geners! Manager of Head Office Development
Department of the sume company
May 1991: Director, General Manager of Hesd Office
Development Department of the stme company | (1) 80,000 shares
Mar 1993 Director and Chief of Heasd Office General| 2) 0 shares
Planning Section of the same compsny
Mar 1995: Director, Chief of Hesd Office General Phasning | ) 80,000 thares
Section and General Manager of Associated
Busineases Department of the same company
Nov 1997: Managing Director, Chicf of Head Office Gencral
Planning Section, Chief of Public Relation
Section and Genersl Mmager of Associated
Kunihiko Okada Businesses Department of the same compeny
' (Bom huly 11, 1935) May 1999: Director and President of the same company

May 2001: Director, President and General Manager of Head
Office Business Division of the same company
May 2003: Director and President of the sume company
May 2004: Representative Director, President and Executive
Officer of the same company
May 2006: Representative Director, Chairman and Executive
Officer of the same company
Sep 2006: Representative Director and Chaitman of the
SEME compay (to the present)
Representative Director and  Chairman  of
Mutsuzakaya Holdings Co., Ltd. {to the present)
Status of Representation in other companies, eit.
Representative Director and Chairmasn  of
Matsuzxkays Holdings Co., Lid.
Representative  Director and  Chaimuan  of
Mstruzaksys Co., Lid.
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Tsutorna Okuda
(Born October i4, 1939)

Apr 1964:
Sep 1991:
May 1995:
May 1996:
Mar 1997:
Sep 2001:

Mar 2003:

May 2003:

Jun 2006: .

Jun 2006:

Joined Daiman:

Mmnaging Director of Daimaru Australia Pty. Ltd.
Director of Daimary '

Manzging Director of the same company
President of the same'company

General  Mmuager of Department  Store
Hesdquarters, Preparatory Office for Sapporo
Store and Non-sales Operations Innovation Office
of Head Office of the same compsay

General Manager of Department Store Operstions
ofGrmpl{udqmm'noﬁhemncoompmy
Chairman and Chief Executive Officer of the
same company (to the present)

Director of Osalas Securities Exchange Co., Lid
{to the present)

Director of Resona Holdings, Inc. (to the present)

Status of Representation in ather compenies, etc.

Representative  Director, Chairman and  Chief
Executive Officer of Daimaru

(1) Oshares
) 55,000 shares

(3) 77,000 shares

Ryoichi Yamamoto
(Bom March 27, 1951)

Apr 1973:

Feb 2001:

May 2003:

Mar 2005:

Jan 2007:

Joined Daimxtu

Associzte Director of the szme compaty

General Manager of Businets movation Office
md Business Phmning Office of Department
Store Headquarters of Head Office )

: General Mamager of Merchandise Network

Promoticn Division of Department Operstions of
Group Headquarters of the same company
h;idm:ndd:i:fOMOﬁwoﬂhm
company (to the present)

Genena] Mznager of Depaytment Store Openations
of Group Headquarters (to the present)

Genernd Munager of Metropolitan Area New
Business Development Division of Group
Headquarters of the same company

Exccutive General Mmnager of Planning Office
for New Umeda Office of Group Headquarters of
the same compay (to the present)

Status of Representation in other companies, etc.

Representative  Director, President and Chief
Openating Officer of Daimamn

(1) Oshwres
() 38,000 shares
3) 53,200 shares
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Shunichi Samura
(Bom Jamury 31, 1946)

Mar 1969;

May 1998:

May 199%:

May 2000:

May 2002:

Mny 2003:

May 2004:

Sep 2004:

Maxr 2006:

May 2006:

Sep 2006:

JohchmmhynFo,ud

General Manager of Shizuoka Store of the same
company

Director, General Manager of Nagoys Business
Department md General Msmager of Nagoys
Store of the same company

Managing Director, General Msmger of Nagoya
Business Department and Genernl] Mmager of
Nagoylsmreofme:mnemmy

Senjor Managing Director, General Manager of
Nagoya Business Department snd  Genenl
Manager of Nagoya Store of the same company
Senior Managing Director, General Manager of
Head Office, Business Division of the same
comphry
Representative Director, Senior Executive Officer,
Chief of Head Office Business Planming Section
of the sxme company
Rmmﬁwbhmmﬁxwﬁveoﬁcq
Chief of Head Office Business Plerming Section,
and Chief of Business Reform Scction of the
sRNE company
Representative Director, Senior Executive Officer,
Chief of Head Office Business Planning Section

-of the same company

Representative Director, President and Executive
Officer of the same corpany (o the presem)
Representative Director and President of the
Company (o the present)

Status of Representation in other companies, ctc.

Representative Director and President of the
Company ‘

Representative Director, President and Executive
Officer of Matsuzakaya Co., Ltd.

(1) 51,200 shares
(2) Oshares

(3 51,200 shares

Toshinki Taushima
(Bam March 23, 1946)

Mar 1968:
May 1997:

May 1999:

Sep 1999:

Mar 2001:

May 2003:

May 2004:

Mar 2006:

Joined Matsuzakaya Co., Ltd.

Deputy Geners! Manager of Head Office Finance
Departrent of the same company

Director, Genersl Manager of Heed Office
Finance Department of the same company
Director, General Manager of Hesd Office
Finance Department and General Mannger of
Purchasing Department of the same company
Director

General Mamager of Head Office Finance
Department of the same company

Managing Director, General Mansger of Head
Office Finance Department of the sume company
Director, Mmuaging Executive Officer and
General Mamager of Hesd Office Finance
Department of the same company

Director, Managing Executive Offices, chief of

(1) 40,100 shares
(2) 0O shares
(3) 40,100 shares
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May 2006:

Sep 2006:

Head Office Public Relations and IR Section and
In charge of Financial Strategies Section and
Finme and Accounting Department of the same
company

Director (to the present), Semior Executive
Officer, Chief of Business Plarming Section znd
Chief of Public Relations end IR Section of the
SAME COMpany

Senior Mxmaging Director (to the present), In
charge of Busintss Planming Section, Public
Relations and IR Section, and Finance Section of
the Company.

Kiyozo Kojima
(Bom October 16, 1944)

Apr 1967:
Jun 1990:

Mar 1997:

Joined Daimaru

Representative Director of Daimar: Information
Center Co., Lt

General Memager of Design and Engineering
Division of Daimaru '

May 2000: Associmbi:moﬂhe:smemmy

May 2001:

Sep 2001:

Mar 2002:

May 2003:
May 2006:

President of Daimaru Design & Engineering Co.,
Ltd. and Daimar Mokko Co., Ltd.
Director of the Company  (to the present}
Deputy General Mamager of Mmmagement
Headquarters and General Manager of Corpornte
Accounting & Financing Division of Head Office
of the same company

Deputy General Manager of Mmsgement
Headquarters and General Manager of Corporate
Accounting & Financing Division and
Information Systems Imovation Office of Head
Office of the same compeny

: Genersl Manager of Affilisted Enterprises of
* Group Headquarters of the same commpany (to the

present)

Caorporate Officer of the same company
Corporate Executive Officer of the same company
(to the present)

(1) Oshares
) 22,000 shares
(3} 30,800 shares

Hirowo Teukada
{Bomn March 1, 1948)

Apr 1970:
Jan 1999:

May 2001:
Mar 2003:

May 2003:

May 2005:

Jan 2006:

Joined Daimanu

Associste Director of the same company
General Munager of Kyoto Store
Director of the same company

Division Manager of Management Planning of
Group Headquarters of the same company
Retired from Director of the same company
Corporate Officer of the same company (to the
present) '
Director of the same company (to the present)
General Manager of Mamagement Planning of
Group Headquarters (to the present)

Ge